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AGREEMENT

This Agreement is entered into as of the lj ot  dayof Bho el | 2014
("Effective Date™) by and between CDW Government LLC, an linois limited liability company
("Contractor” or “CDWG™), and the City of Chicago, a municipal corporation and home rule
unit of local government existing under the Constitution of the State of Hinois, acting through its
Department of Information and Technology ("City"), at Chicago, Illinois. The City and
Contractor agree as follows;

TERMS AND CONDITIONS
ARTICLE 1. DEFINITIONS
1.1 Definitions

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

Agreement:

" Additional Services" means those services which are within the general scope of
Services of this Apreement, but beyond the description of services required under Section 2.1,
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 Department
require the approval of the City in a written amendment under Section 9.3 of this Agreement
before Contractor is obligated to perform those Additional Services and before the City becomes
obligated to pay for those Additional Services.

"Agreement" means this Agreement, including all exhibits attached 1o it and
incorporated in it by reference, and all amendments, modifications or revisions made in
accordance with its terms,

“Chief Information Officer™ means the Chief Information Officer of the City and any
representative duly authorized in writing to act on her behalf.

"Chief Procurement Officer” means the Chief Procurement Officer of the City and any
representative duly authorized in writing to act on his or her behalf.

“C8C"™ means the distribution warchouse operated by CDWG in the greater Chicagoland
area. For any particular Order, CDWG may be required by the terms of such Order to take
delivery at such facility of Products ordered by the City and to perform at such facility various
services described herein.




“CDWG Catalog™ means the catalog published by CDWG, of general applicability to

commercial customers of CDWG, containing item descriptions and prices of Products that
CDWG routinely offers for sale.

"Commissioner" means the commissioner of the Department, and any representative
authorized in writing to act on the Commissioner’s behalf.

"Department” means the City Depantment of Information and Technology. The
Department may also be referred to herein as DOIT.

“Documentation™ means any and all operator’s and user’s manuals, training matenals,
guides commentary, listings, drawings, specifications and other materials for use in conjunction
with the Software or Equipment. CD'WG shall ensure, as applicable, the delivery to the City of a
copy of the Documentation for each licensed user identified of the Software.

“Equipment™ means those Products that are computer hardware, or other network or
server equipment.

“Order” means an order 155ued under this Agreement for Products that are included in
the CDWG Catalog. The protocols for Orders |, including lists of persons authonzed to make
Orders, are included in Exhibit 8.

“Product™ means the multi-manufacturer computer software, and including software as
a service (“Saas"), Apple hardware, Panasonic ruggedized notebooks, multi-manufacturer
network equipment, multi-manufacturer servers, and storage solutions generally described in
Exhibit 1. Products may be those that (1) CDWG routinely offers for sale as part of its catalog,
or (2) those that CDWG does not routinely offer for sale, 1.e. those for which the City requests
CDWG approach a manufacturer or licensor on behalf of the City. This Agreement does not
include the sale to the City of desktop computer hardware or peripherals, except as expressly
provided in this Agreement with respect 1o Apple or Panasonic hardware. For purposes of this
Agreement, servers and storage solutions refer to hardware devices.

“IT Order Request™ means a request for Products that are not included in the CDWG
Catalog that may be issued by the City to CDWG subject to the terms of this Agreement. The
protocols for I'T Order Requests, including lists of persons authorized to initiate them, are
included in Exhibit 8. In Exhibit 1 Scope of Services, “IT Order Request” shall mean the request
for Products as described here, or *SOW Services”, as defined below, depending upon whether
the context refers to the purchase of products or services.

"Services" means, collectively, the services, duties and responsibilities described in
Article 2 and Exhibit 1 of this Agreement and any and all work necessary to complete them or
carry them out fully and to the standard of performance required in this Agreement.




“Sister Agencies”™ means Cook County, Chicago Public Schools, Chicago Transit
Authority, Chicago Housing Authority, Chicago Park District, Chicago Board of Education, City
Colleges of Chicago, Chicago Board of Elections, Metropolitan Pier and Exposition Authority
and the Municipal Courts.

“Software™ means commonly used productivity sofiware, specialized line of business
software and software as a service (SaaS) and any related licenses or warranties issued by the
manufacturer.

"Statement of Work" or “SOW" means a document drafted by Contractor and signed by
both parties that sets forth the details of the SOW Services to be provided by Contractor for the
City, and any additional terms applicable to such SOW Services. The protocols for entening into
an SOW, including lists of persons authorized to initiate them, are included in Exhibit 8.

*SOW Services” means those Equipment installation, training or break-fix warranty
services, as described in Section 1.6 of Exhibit 1 of this Agreement, and which are compensated
pursuant to the rate card fees set forth in Exhibit 2. For clarification, break-fix warranty services
are those services that are not covered under a manufacturer warranty or under a regular
maintenance program purchased by the City. In Exhibit 1 Scope of Services, “IT Order Request™
shall mean the request for Products as described in IT Order Request, defined above, or “SOW
Services”, as defined here, depending upon whether the context refers to the purchase of
products or services.

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

1.2  Interpretation

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

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

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

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




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

(f All references to a number of days mean calendar days, unless indicated
otherwise,

1.3 Incorporation of Exhibits
The following antached Exhibits are made a part of this Agreement:

Exhibit 1 Scope of Services and Time Limits for Performance
Exhibit 2 Schedule of Compensation

Exhibit 3 Special Conditions Beparding MBEWBE Commitment
Exhibit 4 Economic Disclosure Statement and Affidavit
Exhibit 5 Insurance Requirements and Evidence of Insurance
Exhibit 6 Business Associate Agreement

Exhibit 7 List of Key Personnel

Exhibit 8 Protocols for Orders, IT Order Requests and SOWs
Exhibit 9 Contractor Product Return Policy

Exhibit 10 Travel Guidelines

Exhibit 11 Data Security Policy

1.4 Order of Precedence

In the event of a conflict or inconsistency between terms within the component parts of
the Agreement, the following order of precedence shall govern:

(1) Articles 1 through 11

(2) Exhibits

(3) SOW

(4) Any CDWG documentation that is generally made available to the public or to similarly
situated CDWG customers and that is incorporated by reference, either directly or indirectly, in
this Agreement.

Further, any provision in any CDWG documentation that is incorporated by reference
directly or indirectly in this Agreement with regard to which the City is prohibited by law from
agreeing to or abiding by is deemed 1o be of no effect as applied o the City,




ARTICLE 2. GENERAL CONDITIONS
2.1  General Purpose

The terms of this Agreement will govern, and wall establish the terms and conditions
applicable to, the provision of the Services and Products under this Agreement. Under this
Agreement, Contractor will sell to the City, as requested in Orders to be issued by the City,
Products that appear in the CDWG Catalog, and will assist the City in its purchase of Products
that do not appear in the CDWG Catalog, as requested by the City. Contractor understands and
acknowledges that it does not have an exclusive nght to sell Products to the City, and that the
City accordingly may buy Products, during the term of this Agreement, from other sources.
Exhibit 1 contains a more detailed Scope of Services, which covers, in addition to the obligations
to sell Products to the City, such ancillary Services related to such sales, including, as requested
by the City, services relating to tagging of Equipment, installation of Products, training and
warranty maintenance services with respect to the Products, The description of Services in
Exhibit 1 is intended to be general in nature and is neither a complete description of Contractor's
Services nor a limitation on the Services that Contractor is to provide under this Agreement.
This Agreement does not involve the purchase of hardware or peripherals except as expressly
provided otherwise in this Agreement, with respect to certain Apple or Panasonic Equipment,
For purposes of this Agreement, “computer hardware and peripherals™ does not mean servers,
network equipment, or storage solutions.

2.2  Intentionally deleted.
2.3 Orders
A. CDWG Catalog Products

Orders for Products Contained in the CDWG Catalog will be in the form of a written City
of Chicago Blanket Release (also known as “purchase order release” or “sub-order™ and may be
referenced as “Orders” in this Agreement) that will be issued by the City and sent to the
Contractor. Blanket Releases will indicate the specification number, Contract/purchase order
number, product description, guantities ordered for each line item, unit cost based upon the
CDWG Catalog, total cost, shipping address, delivery date, fund chargeable information, and
other pertinent instructions regarding delivery. The Contractor must not honor any verbal orders
or make deliveries without receipt of a written Blanket Release issued by the City. With the
exception of the Department of Innovation and Technology, departments of the City may place
orders under this Agreement only when the value of such order is less than $50,000 and only
when the items ordered have been pre-approved for such purchase by the Chief Information
Officer, and Contractor must not honor orders from City departments (other than the Department
of Innovation and Technology) that exceed these restrictions.  For orders over $50,000,
departments of the City must obtain approval from the Chief Information Officer prior to placing
order with Contractor.




Any items provided by Contractor without a signed Blanket Release are made at the
Contractor’s risk. Consequently, in the event a written Blanket Release is not provided by the
City in accordance with the requirements set forth in this Agreement, the Contractor releases the
City from any liability whatsoever to pay for any items provided without a signed Blanket
Release. Any Blanket Releases modified by Contractor must be signed by the City prior o
Contractor’s fulfillment of the Order.

B. Non-CDWG Catalog Products

From time to time, the City may issue IT Order Requests to CDWG to assist the City in
the purchase of Products that are not listed in the CDWG Catalog  The City will do so by issuing
a written request from the Chief Information Officer to CDWG for such Products. Upon its
writien consent, CDWG may then undertake the Services, set forth in this Agreement, including
in Exhibit 1, with respect to such Non-CDWG Catalog Products, which may involve, as
requested by the City, advising the City regarding suitable Products for City’s requirements,
obtaining bids from authorized distributors of such products and advising the City on issues
pertaining to pricing. If the City decides to purchase the Product, it will request CDWG to place
the order on its behalf. 1f CDWG is able and agrees to provide such Product to the City, CDWG
will include such Produet in its catalog, subject to pricing requirements set forth in Exhibits 1
and 2, and the City may place orders for such Products pursuant to the process set forth in
Section 2.3A. The City may also request that CDWG store such products in its storage facilities
and deliver to the City as required by the City. In the Services pertaining to City’s procurement
of Products not included in the CDWG Catalog, CDWG shall owe a fiduciary duty to the City.

C. Additional Terms. The City reserves the right to procure any Product, including
Products included in the CDWG Catalog, through an IT Order Request, if the City determines
that it is in the best interests of the City 1o negotiate terms that are more protective of the City
with respect to the Product identified in the IT Order Request.

D. 80W Services. The City may procure SOW Services from Contractor pursuant to an
SOW, entered into by the parties in accordance with the procedures set forth in Exhibit 8
Protocols for Order and IT Order Requests. Contractor shall perform or cause to be performed
the SOW Services for no more than the hourly rates set forth in Exhibit 2. Unless alternate SOW
terms are expressly provided for in this Agreement, any terms and conditions in a SOW that
conflict with, are inconsistent with, or shift the allocation of risk contemplated in this
Agreement, are void and of no effect, unless accepted in writing as an amendment to this
Agreement pursuant o Section 9.3 in this Agreement. If the SOW Services to be performed
under an SOW are to be funded from a fund other than that identified by the number set forth in
Section 4.3, the applicable fund number must be included in the SOW. For clarification, SOW
Services with regard to which legal or business provisions of this Agreement are deficient, may
be entered into only pursuant to Section 9.3 of this Agreement.

E. Protocols for Orders and IT Order Requests. Contractor agrees to accommodate and
abide by the regulations related to ordering procedures, as may be promulgated by the Chief
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Procurement Officer, from time to time, The procedures curmrently in effect are set forth in
Exhibit 8 Protocols for Orders and IT Order Requests, Any volume discounts applicable to the
City"s procurement of the Products shall be calculated based upon the volume of the City's
orders aggregated together with the orders of any Sister Agencies for the respective Products
during the term of this Agreement.

2.3.1 Electronic Ordering and Invoices

The Contractor shall cooperate in good faith with the City in implementing electronic
ordering and invoicing, including but not limited 1o catalogs, purchase orders, releases, and
invoices. Contractor shall aceept electronic purchase orders and releases upon reguest of the
Chief Procurement Officer. Contractor shall provide the City electronic catalogs, copies of
mvoices and other electronic documents upon request. The electronic ordering and invoice
documents shall be in a format specified by the City and transmitted by an electronic means
specified by the City. Such electronic means may include, but are not limited to, disks, e-mail,
EDI, FTP, web sites, and third party electronic services. The Chief Procurement Officer reserves
the right to change the document format and/or the means of transmission upon writien notice to
the Contractor, Contractor shall ensure that the essential information, as determined by the Chief
Procurement Officer, in the clectronic document, corresponds to that information submitted by
the Contractor in its paper documents. The electronic documents shall be in addition to paper
documents required by this contract, however, by written notice to the Contractor, the Chief
Procurement Officer may deem any or all of the electronic ordering and invoice documents the
official documents and/or eliminate the requirement for paper ordenng and invoice documents.

2.4 Delivery and Acceptance
2.4.1 Delivery of CDWG Catalog Products

Unless otherwise agreed to in an [T Order Request, Contractor must deliver CDWG Catalog
Products in accordanee with the following terms. Standard overnight delivery shall be provided
at no charge to the City. Other expedited delivery options, including Priority Overnight, same
day delivery, and Saturday delivery are available upon request, and additional charges may

apply.

Order-to-delivery timeframe will as set forth in the Service Level requirements in Exhibit 1,
Scope of Services. Contractor must deliver CDWG Catalog Products under the applicable
shipping terms to the location specified in the Blanket Release, and must comply with any
requirements pertaining to delivery set forth in Exhibit 1. All deliveries will be F.O.B.
destination (City of Chicago).




2.4.2 Delivery of Non-CDWG Catalog Products

Delivery of Non-CDWG Catalog Products will be made as agreed upon in an [T Order Request
by the parties in accordance with Section 1.10 and 1.11 of Exhibit 1 Scope of Services.

2.4.3 Inspection and Defects and Returns

The City will have the right to inspect any Products provided under this Agreement. Upon
delivery of the Product, the City will conduct an in-depth initial visual examination solely for the
purpose of identifying gross and obvious damage, defects or non-conformance with
specifications. This does not limit the City's right to conduct subsequent inspection of the
Product delivered, including inspections conducted afiter the Product is installed. The City
acknowledges that any opened or downloaded software will be subject to the warranty and return
policies of the manufacturer, along with the return policy of CDWG.

If defects or omissions are discovered in the initial or subsequent inspections of Product, the City
may exercise any or all of the remedies set forth in Exhibit 9 Contractor Product Return Policy,
or set forth elsewhere in the Agreement, including Exhibit 1.

The City may return non-defective Products in accordance with the terms set forth in Exhibit 9
Contractor Product Return Policy.

Motwithstanding any terms in this Agreement, including within Exhibit 9, to the contrary, the
City will not be subject to re-stocking charges for any reason under this Agreement,

Contractor shall be responsible for picking up from the City, at its expense, any defective
Products, with regard to which the City had notified Contractor of the defect during the defective
Product return period set out in Exhibit 9. Any terms regarding return of Products set forth in this
Agreement, including in the exhibits, that are more advantageous to the City than those set forth
in Contractor’s return policy, aftached as Exhibit 9, shall take precedence over the terms of such
Return Policy.

2.4.4 Shipment Errors

The Coniractor will be responsible for any errors in shipments that are the fault of the
Contractor. The Contractor must make arrangements with their commaon carrier or company
personnel to pick-up, at Contractor’s expense, any un-ordered Product, over-shipmenis of
Product, or Product that otherwise does not comply with the applicable Order within forty-eight
{48) hours after notification by the Department. Contractor must promptly supply any under-
shipment of Products prompily afier notification by the Department.

The City of Chicago will not be subject to restocking charges due to shipment errors.
Repeated errors in shipments will be an event of default under this Agreement.




2.4.5 Acceptance

Products provided under this Agreement will be deemed to be accepted by the City upon
delivery. The parties may negotiate a longer period for acceptance in an IT Order Request or
SOW. The Department may perform compliance testing as set forth in Exhibit 1.

2.5 Warranties

(a) Software. CDWG warrants that with respect to Software, CD'WG is an authorized
distributor/reseller, that the Software 15 new and complies with the Documentation, and that the
City will acquire the Software license and warranty rights established by the Software
manufacturer. It is the City’s intent to procure SaaS applications that conform with the City’s
Data Security Policy, as it may be modified by the City from time to time. Consequenitly, upon
request from the City, CDWG will forward a copy of the City's Data Secunty Policy, as
provided to CDWG by City at the time of such request by City, to any SaaS provider from which
City has indicated an intent to procure SaaS Software, and CDWG will notify the SaaS provider
to identify to City any aspects of the Data Security Policy that the Saa$S provider is unable to
mect,

(b) Equipment. CDWG warrants that with respect to all Equipment supplied under this
Agreement, at a minimum and in addition to all warranties that may be implied by law,
Equipment will be new and shall conform with the manufacturers’ specifications, drawings and
other Documentation for such Equipment, unless otherwise agreed to by the parties in an IT
Order Request or SOW. Upon payment in full, all Equipment provided hereunder shall be free
and clear of all liens and encumbrances, and clean title shall pass to the City upon the City's
acceptance of the Equipment. CDWG further represents and warrants that it is an authonzed
distributor/reseller and that Equipment will carry all original product warranties, including
manufacturer’s genuine paris/product information, recall notices, manuals, licenses, assemblies
and aceessories.

{c) Products not included in COWG Catalog. CDWG agrees (o act as a fiduciary to the

City with respect to Services in connection with the City's procurement of Products that are not
in¢luded in the CDWG Catalog.

(d) SOW Services.

(i} Contractor must perform all SOW Services required of it under this Agreement with
that degree of skill, care and diligence normally shown by a contractor performing services of a
scope and purpose and magnitude comparable with the nature of the SOW Services to be
provided under this Agreement. Contractor acknowledges that it may be entrusted with or have
access 10 valuable and confidential information and records of the City and with respect to that
information, Contractor agrees to be held to the standard of care of a fiduciary, Any review,
approval, acceptance of Services or payment for any of the Services by the City does not relieve
Contractor of its responsibility for the professional skill and eare and technical accuracy of its
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Services.

(i1} The Contractor warrants that with respect to the SOW Services, SOW Services will
conform with the functional requirements of the SOW. This performance warranty shall be
limited in time to thirty (30) calendar days following completion of each portion of the SOW
Service. CDWG will either reperform or issue a refund for, at the City's option, any defective
portion of service, The parties may agree to a longer warranty penod in an SOW. This provision
in no way limits the City's rights against Contractor under this Agreement, at law or in equity,

{e) Contractor must be appropriately licensed to perform the SOW Services, if required
by law, and must ensure 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 as may be required by law. To the extent applicable, Contractor must
provide copies of any such licenses. Contractor remains responsible for the professional and
technical accuracy of all Services or Deliverables furnished, whether by Contractor or its
Subcontractors or others on its behalf. All Deliverables must be prepared in a form and content
satisfactory to the Department and delivered in a timely manner consistent with the requiremenis
of this Agreement.

(f) In the case of Third Party Services (meaning services where Contractor acls as a sales
agent, for example, for extended warranty protection), the City will look to the third party and
not Contractor for the performance of such services and any related warranty protection.

2.6 Deliverables

In carrying out its Services, Contractor may be required to prepare or provide to the City
various Deliverables. "Deliverables” include work product, such as writlen reviews,
recommendations, reports and analyses, produced by Contractor for the City under this
Agreement,

The City may reject Deliverables that do not include relevant information or data, or do
not include all documenis or other materials specified in this Agreement or reasonably necessary
for the purpose for which the City made this Agreement or for which the City intends to use the
Deliverables. If the City determines that Contractor has failed to comply with the foregoing
standards, it has 30 days from the discovery o notify Contractor of its failure. If Contractor does
not correct the failure, if it is possible to do so, within 30 days after receipt of notice from the
City specifying the failure, then the City, by written notice, may treat the failure as a default of
this Agreement under Section 8.1.

Partial or incomplete Deliverables may be accepted for review only when required for a
specific and well-defined purpose for the benefit of the City and when consented to in advance
by the City. Such Deliverables will not be considered as satisfying the requirements of this
Agreement and partial or incomplete Deliverables in no way relieve Contractor of its obligations
under this Agreement.
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2.6A City’s Policies and Procedures

Contractor covenants that it, the Contractor personnel, Subcontractors of Contractor and
their respective employees, and all other agents and representatives of Contractor, shall at all
times comply with and abide by all policies and procedures of City (as such may exist or be
revised or established by City from time to time and as provided to Contractor in writing) that
reasonably periain to Contractor in connection with Contracior’s performance of SOW Services
hereunder, including all such policies that pertain to conduct on City’s premises, use or
possession of contraband, or the access to, or secunty and confidentiality of, City’s information
technology, data, or resources, or related systems, networks, equipment, property, or facilities.
MNo such policies shall override the express provisions of this Agreement relating to ownership of
Contractor’s proprietary information. Written copies of such policies and procedures shall be
provided to Contractor by City upon request. Prior to performing SOW Services hereunder, each
of the Contractor personnel who will have access to City’s data, software, or Confidential
Information shall execute City’s standard form confidentiality agreements. Contractor shall
issue to each Contractor personnel appropriate access mechanisms (e.g., access 1Ds, passwords,
and access cards), which mechanism shall be used only by the specific individuals to whom
issued. Contractor shall provide each Contractor personnel with only the level of access that is
appropriate and required to perform the tasks and functions for which such person is responsible.
Contractor shall, from time to time, and prompily upon City’s request, provide City with an
undated list of those Contractor personnel who have the highest level of access to City’s systems,
software and data. Contractor shall maintain and ensure the confidentiality and security of City’s
information systems, networks, software and data in accordance with the terms of this
Agreement, and shall, in any event, treat all such materials with a level of security at least
equivalent to that then being maintained by: (i) City with respect to such materials; and (i)
Contractor with respect to its own similar systems and data. Contractor shall cooperate with City
in ensuring Contractor's compliance with the policies and procedures described in this Section
2.6A, and any violations or disregard of such policies or procedures shall, in addition to all ather
available rights and remedies of City, be cause for denial of access or use by the applicable
Contractor personnel to City's information systems, networks, equipment, property and facilities.

2.7  Personnel
(a) Adeqguate Staffing

Contractor must, upon receiving a fully executed copy of this Agreement, assign and
maintain during the term of this Agreement and any extension of it an adequate staff of
competent personnel that is fully equipped, licensed as appropriate, available as needed,
qualified and assigned exclusively to perform the Services. Contractor must include among its
staff the Key Personnel and positions as identified below. The level of staffing may be revised
from time to time by notice in writing from Contractor to the City and with prior written consent
of the City.
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(b} Key Personnel

Contractor must not reassign or replace Key Personnel without the written consent of the
City. "Key Personnel” means those job titles and the persons assigned to those positions in
accordance with the provisions of this Section 2.4(b). The Department may at any time in
writing notify Contractor that the City will no longer accept performance of Services under this
Agreement by one or more Key Personnel listed. Upon that notice Contractor must immediately
suspend the key person or persons from performing Services under this Agreement and must
replace key personnel in accordance with the terms of this Agreement. Key Personnel, if any, are
wentified in Exhibat 7.

ic) Salaries and Wages

Contractor and Subcontractors must pay all salaries and wages due all employees
performing Services under this Agreement as required by applicable law.,

28  Minority and Women's Business Enterprises Commitment

In the performance of this Agreement, including the sale of Products and the provision of
the other Services described herein, Contractor must abide by the minority and women's business
enterprise commitment requirements of the Municipal Code of Chicago (“*Municipal Code™),
Sec. 2-92-420 ef seg (1990), except to the extent waived by the Chief Procurement Ofhicer and
the Special Conditions Regarding MBEWBE Commitment set forth in Exhibit 3. Contractor's
completed Schedules C-1 and D-1 in Exhibit 3, evidencing its compliance with this requirement,
are a part of this Agreement, upon acceptance by the Chief Procurement Officer. Contractor
must utilize minority and women's business enterprises in accordance with the terms set forth in
Exhibit 3.

29  Insurance

Contractor must provide and maintain at Contractor's own expense, during the term of
this Agreement and any time period following expiration if Contractor 15 required to return and
perform any of the Services or Additional Services under this Agreement, the insurance coverages and

requirements specified in Exhibit 5 of this Agreement, insuring all operations related to this
Agreement,

210 Indemnification and Limitation of Liability

(a) Contractor must defend, indemnify, and hold harmless the City, its officers,
representatives, elected and appointed officials, agents and employees from and against any and
all third party Losses, including those related to:

(1) injury, death or damage of or to any person or tangible personal property;
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(ii)  any infringement or violation of any property right (including any patent,
trademark or copyright) with respect to the Services, to the extent that the alleged violation
relates to intellectual property originating from or created by Contractor and not a third party;

(i) Contractor’s failure to perform or cause to be performed Contractor’s
promises and obligations as and when required under this Agreement, including Contractor's
failure to perform its obligations to any Subcontractor, provided that such failure of performance
would constitute an event of default under the Agreement;

(iv)  the City's exercise of its rights and remedies under Section 8.2 of this
Agreement; and

(v) injuries to or death of any emplovee of Contractor or any Subconiractor
under any workers compensation statute.

(k)  "Losses™ means, individually and collectively, liabilities of every kind, including
losses, damages and reasonable costs, payments and expenses (such as, but not limited to, court
costs and reasonable attorneys” fees and disbursements), claims, demands, actions, suits,
proceedings, judgments or settlements, any or all of which in any way arise out of or relate to
Contractor’s breach of this Agreement or to Contractor’s negligent or otherwise wrongful acts or
omissions or those of its officers, agents, employees, Contractors, Subcontractors or licensees.

{c) At the City Corporation Counsel's option, Contractor must defend all suits
brought upon all such Losses and must pay all costs and expenses incidental to them, but the City
has the right, at its option, to participate, al its own cost, in the defense of any suit, without
relieving Contractor of any of its obligations under this Agreement. Any settlement must be
made only with the prior written consent of the City Corporation Counsel, if the settlement
requires any action on the part of the City.

{d}  To the extent permissible by law, Contractor waives any limits 1o the amount of
its obligations to defend, indemnify, hold harmless, or contribute to any sums due under any
Losses, including any claim by any employee of Contractor that may be subject to the Workers
Compensation Act, 820 ILCS 305/1 ef seq. or any other related law or judicial decision (such as,
Kotecki v Cyelops Welding Corporation, 146 111, 2d 155 (1991)). The City, however, does not
waive any limitations it may have on its liability under the lllinois Workers Compensation Act,
the Illinois Pension Code, any other statute or judicial decision.

(e) The indemnities in this section survive expiration or termination of this
Agreement for matters occurring or arising during the term of this Agreement or as the result of
or during Contractor's performance of Services beyond the term. Contractor acknowledges that
the requirements set forth in this section to defend, indemnify, and hold harmless the City are
apart from and not limited by the Contractor's duties under this Agreement, including the
insurance requirements in Exhibit 5 of this Agreement.
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(f) NEITHER PARTY TO THIS AGREEMENT, INCLUDING ALL AFFILIATES,
PERSONNEL, DIRECTORS, VENDORS, AND SUBCONTRACTORS SHALL BE LIABLE
TO ANY OTHER PARTY FOR ANY CONSEQUENTIAL, PUNITIVE, SPECIAL, OR. ANY
OTHER INDIRECT DAMAGES. IN THE EVENT OF ANY DAMAGES UNDER THIS
AGREEMENT, ALL SUCH DAMAGES SHALL BE LIMITED TO THE GREATER OF (i) §1
MILLION, or (ii) AMOUNTS PAID BY THE CITY TO CONTRACTOR OVER THE
PREVIOUS TWELVE (12) MONTH PERIOD, Notwithstanding any provision to the contrary
contained ¢lsewhere in this Agreement, the disclaimer of damages and limitations on monetary
liability set forth in this Section 2.10(f) shall not apply in connection with: (i) Contractor’s gross
negligence or intentional or willful misconduct; (ii) third-party claims relating to Contractor’s
indemnification obligations under this Agreement, and (iii) claims for damages for bodily injury
or death and damage to real or tangible personal property.

211 Ownership of Documents

Except as provided below in this Section 2.11, all Deliverables, data, findings or
information in any form prepared, assembled or encountered by or provided to Contractor
under this Agreement are property of the City, including, as further described in Section 2.12
below, all copyrights inherent in them or their preparation. During performance of ils Serviees,
Contractor s responsible for any loss or damage to the Deliverables, data, findings or
information while in Contractor's or any Subcontractor's possession. Any such lost or damaged
Deliverables, data, findings or information must be restored at the expense of Contractor. If not
restorable, Contractor must bear the cost of replacement and of any loss suffered by the City on
account of the destruction, as provided in Section 2.7, Notwithstanding any terms to the contrary
in this Section 2.11, Contractor shall retain ownership of its “Pre-Existing Work™ (defined
below), and the City is granted an irrevocable, non-transferable, royalty-free, perpetual license to
use Pre-Existing Work in conjunction with the Services or Products,

2.12  Copyright Ownership

(a) Contractor and the City intend that, to the extent permitted by law, the Deliverables to
be produced by Contractor at the City's instance and expense under this Agreement are
conclusively deemed "works made for hire” to the extent that they are (a) uniquely prepared for
the City; and (b) identified with the capitalized term “Deliverable” in an SOW (“Work for Hire
Deliverables™), within the meaning and purview of Section 101 of the United States Copyright
Act, 17 U.S.C. Sec. 101 ef seq , and that the City will be the sole copyright owner of the Work
For Hire Deliverables and of all aspects, elements and components of them in which copyright
can subsist, and of all rights to apply for copyright registration or prosecute any claim of
infringement.

To the extent that any Work For Hire Deliverable does not qualify as a "work made for
hire,” Contractor hereby irrevocably grants, conveys, bargains, sells, assigns, transfers and
delivers to the City, its successors and assigns, all right, title and interest in and to the copyrights
and all U.S. and foreign copyright registrations, copyright applications and copyright renewals
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for them, and other intangible, intellectual property embodied in or pertaining to the Work For
Hire Deliverables prepared for the City under this Agreement, and all goodwill relating to them,
free and clear of any liens, claims or other encumbrances, o the fullest extent permitied by law.
Contractor will, and will cause all of its Subcontractors, employees, agents and other persons
within its control to, execute all documents and perform all acts that the City may reasonably
request in order to assist the City in perfecting its rights in and to the copyrights relating to the
Work For Hire Deliverables, at the sole expense of the City. Contractor warrants to the City, its
successors and assigns, that on the date of transfer Contractor is the lawful owner of good and
marketable title in and to the copyrights for the Work For Hire Deliverables and has the legal
rights to fully assign them. Contractor further warrants that it has not assigned and will not
assign any copyrights and that it has not granted and will not grant any licenses, exclusive or
nonexclusive, to any other party, and that it is not a party to any other agreements or subject to
any other restrictions with respect to the Work For Hire Deliverables. Contractor warrants that
the Work For Hire Deliverables are complete, entire and comprehensive, and that the Work For
Hire deliverables constitute a work of original authorship. Contractor reserves the right to make
work product similar to, or based on the Work For Hire Deliverables for other customers.

(b) “Pre-existing Work™ shall mean the proprietary technology, processes, know-how or
tools used by Contractor in the creation of Deliverables, including, but not limited to the
systems, technology, website design, policies and procedures and data layouts . The City will
not obtain any ownership interest in the Pre-existing Work. Contractor grants to City all nghts
necessary to access and use the Pre-existing Work such that the City may utilize and have the
quiet enjoyment of the Services, Products and Deliverables that Consultant is obligated to
provide pursuant to this Agreement. Additionally, to the extent any of the Deliverables include,
in whole or in part, Pre-existing Work, the Contractor hereby granis the City, including City’s
agents, a perpetual, irrevocable, fully-paid up, non-exclusive license for the use of any such Pre-
existing Work as part of the Deliverables, including the right to reproduce, display, make copies
of and prepare derivative works based on the Pre-existing Work.

{c) With regard to Deliverables that are Products, ownership and licensing nghts shall
apply as set forth in the end wser license agreement for cach Product.

2,13 Records and Audits
(a) Records

(i) Contractor must deliver or cause to be delivered to the City all documents,
including all Deliverables prepared for the City under the terms of this Agreement, promptly in
accordance with the time limits prescribed in this Agreement, and if no time limit is specified,
then upon reasonable demand for them or upon termination or completion of the Services under
this Agreement. If Contractor fails to make such delivery upon demand, then Contractor must
pay to the City any damages the City may sustain by reason of Contractor’s failure.

(i) Contractor must maintain any such records including Deliverables not
delivered to the City or demanded by the City for a period of 5 years after the final payment
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made in connection with this Agreement. Contractor must not dispose of such documents
following the expiration of this period without notification of and written approval from the City
in accordance with Article 10.

{b) Audits

(i) Contractor and any of Contractor's Subcontractors must furnish the
Department with all information that may be requested pertaining to the performance and
cost of the Services. Contractor must maintain records showing actual time devoted and
costs incurred. Contractor must keep books, documents, papers, records and accounts in
connection with the Services open to audit, inspection, copying, abstracting and
transcription and must make these records available to the City and any other interested
governmental agency, at reasonable times durning the performance of 118 Services,

(ii)  To the extent that Contractor conducts any business operations separate
and apart from the Services required under this Agreement using, for example, personnel,
products, supplies or facilities also used in connection with this Agreement, then
Contractor must maintain and make similarly available to the City detailed records
supporting Contractor's allocation to this Agreement of the costs and expenses
attributable to any such shared usages.

(iiiy  Contractor must maintain its books, records, documents and other
evidence and adopt accounting procedures and practices sufficient to reflect properly all
costs of whatever nature claimed to have been incurred and anticipated to be incurred for
or in connection with the performance of this Agreement. This system of accounting
must be in accordance with generally accepted accounting principles and practices,
consistently applied throughout.

(iv) Mo provision in this Agreement granting the City a right of access to
records and documents is intended to impair, limit or affect any right of access to such
records and documents which the City would have had in the absence of such provisions.

{v)  The City may in its sole discretion audit the records of Contractor or its
Subcontractors, or both, at any time during the term of this Agreement or within five
years after the Agreement ends, in connection with the goods, work, or Services provided
under this Agreement. Each calendar year or partial calendar year is considered an
"audited period.” If] as a result of any such audit, it is determined that Contractor or any
of its Subcontractors has overcharged the City in the audited period, the City will notify
Contractor. Contractor must then promptly reimburse the City for any amounts the City
has paid Contractor due to the overcharges and also some or all of the cost of the audit, as
follows:

A, If, the audit has revealed overcharges to the City representing 5% or more

of the total value, based on the Agreement prices, of the goods, work, or
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Services provided in the audited period, then Contractor must reimburse
the City for the full, commercially reasonable cost of the audit.

Failure of Contractor to reimburse the City in accordance with the subsection above is an
event of default under Section 8.1 of this Agreement, and Contractor will be liable for all
of the City's costs of collection, including any court costs and attomeys fees.

2.14 Confidentiality

(a)  All Deliverables and reports, data, findings or information in any form prepared,
assembled or encountered by or provided by Contractor under this Agreement are property of the
City and are confidential, except as specifically authorized in this Agreement or as may be
required by law. Contractor must not allow the Deliverables to be made available o any other
individual or organization without the prior wrilten consent of the City. Further, all documents
and other information provided to Contractor by the City are confidential and must not be made
available 1o any other individual or organization without the pnior written consent of the City.
Contractor must implement such measures as may be necessary (o ensure that its staff and its
Subcontractors are bound by the confidentiality provisions in this Agreement. Contractor agrees
to abide by the terms of the City Data Security Policy, attached as Exhibit 11, as may be
applicable to the performance of the Services, including SOW Services.

{b)  Contractor must not issue any publicity news releases or grant press interviews,
and except as may be required by law during or afier the performance of this Agreement,
disseminate any information regarding its Services or the project to which the Services pertain
without the prior written consent of the Chief Information Officer.

{c) If Contractor is presented with a request for documents by any administrative
agency or with a subpoena duces tecum regarding any records, data or documents which may be
in Contractor’s possession by reason of this Agreement, Contractor must immediately give notice
to the Chief Information Officer and the Corporation Counsel for the City with the understanding
that the City will have the opportunity to contest such process by any means available to it before
the records, data or documents are submitted to a count or other third party. Contractor, however,
is not obligated to withhold the delivery bevond the time ordered by a court or administrative
agency, unless the subpoena or request is quashed or the time to produce is otherwise extended.

{d) HIPAA and AIDS Confidentiality Act. To the extent not defined here the
capitalized terms below and in Exhibit & will have the same meaning as set forth in the Health
Insurance Portability and Accountability Act (Act). See 45 CFR parts 160, 162 and 164,
Contractor and all its Subcontractors must comply wath the Act and all rules and regulations
applicable to it including the Privacy Rule, which sets forth the Standards for Privacy of
Individually Identifiable Health Information at 45 CFR part 160 and part 164 subparis A and E;
the Standards for Electronic Transactions, which are located at 45 CFR parts 160 and 162 and
the Security Standards, which are located at 45 CFR parts 160, 162 and 164, Contractor must
also comply with the [llinois AIDS Confidentiality Act (410 ILCS 305/1 through 16) and the
rules and regulations of the Hlinois Department of Public Health promulgated under it. If
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Contractor fails to comply with the applicable provisions under the Act or the [llinois AIDS
Confidentiality Act, such failure will constitute an event of default under this Agreement for
which no opportunity for cure will be provided.

Additionally, if Contractor is a Business Associate it must comply with all requirements
of the Act applicable to Business Associates including the provisions contained in Exhibit 6.

2.15 Assignments and Subcontracts

(a) Contractor must not assign, delegate or otherwise transfer all or any part of its
rights or obligations under this Agreement: (i) unless otherwise provided for elsewhere in this
Agreement; or (i) without the express written consent of the Chief Procurement Officer and the
Department. The absence of such a provision or writien consent voids the attempted assignment,
delegation or transfer and is of no effect as to the Services or this Agreement. No approvals
given by the Chicf Procurement Officer, including approvals for the use of any Subcontractors,
operate to relieve Contractor of any of its obligations or liabilities under this Agreement. For
clarification, a change in ownership of publicly traded shares of the Contractor in an amount less
than 7.5% shall not be deemed an assignment, delegation or transfer of Contractor’s rights or
obligations under this Agreement.

(b)  All Subconiractors are subject to the prior approval of the Chief Procurement
Officer. Approval for the use of any Subcontractor in performance of the Services is conditioned
upon performance by the Subcontractor in accordance with the terms and conditions of this
Agreement, If any Subcontractor fails to perform the Services in accordance with the terms and
conditions of this Agreement to the satisfaction of the Department, the City has the absolute night
upen writlen notification to immediately rescind approval and to require the performance of this
Agreement by Contractor personally or through any other City-approved Subcontractor. Any
approval for the use of Subcontractors in the performance of the Services under this Agreement
under no circumstances operates to relieve Contractor of any of its obligations or liabilities under

this Agreement.

(c) Contractor must ensure that all subcontractors with which Contractor has
contracted for performance under this Agreement have agreed to provisions substantially similar
o those contained in this agreement as applicable to the performance of services [If the
agreements do not prejudice any of the City's rights under this Agreement, such agreements may
contain different provisions than are provided in this Agreement with respect to extensions of
schedule, time of completion, payments, guarantees and matters not affecting the quality of the
Services.

{(d)  Contractor must not transfer or assign any funds or claims due or to become due
under this Agreement without the prior written approval of the Chief Procurement Officer. The
attempted transfer or assignment of any funds, either in whole or in part, or any interest in them,
which are due or to become due to Contractor under this Agreement, without such prior written
approval, has no effect upon the City.
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(e) Under Sec. 2-92-245 of the Municipal Code, the Chief Procurement Officer may
make direct payments to Subcontractors for Services performed under this Agreement. Any such
payment has the same effect as if the City had paid Contractor that amount directly. Such
payment by the City to Contractor's Subcontractor under no circumstances operates to relieve
Contractor of any of its obligations or liabilities under this Agreement. This section is solely for
the benefit of the City and does not grant any third party beneficiary rights.

i The City reserves the right to assign or otherwise transfer all or any part of iis
interests under this Agreement to any SUCCessor,

ARTICLE 3. DURATION OF AGREEMENT
11 Term of Performance

This Agreement takes effect as of the Effective Date and continues, except as provided
under Sections 4.4 or Article 8, for a period of three (3) years, as that date may be extended
under Section 3.3.

k Timeliness of Performance

(a)  Contractor must provide the Services and Deliverables within the time limits
required under any request for services pursuant to the provisions of Section 2.1 and Exhibit 1 or
as set forth in any SOW,

(b} Meither Contractor nor Contractor’s agents, employvees or Subcontractors are
entitled to any damages from the City, nor is any party entitled to be reimbursed by the City, for
damages, charges or other losses or expenses incurred by Contractor by reason of delays or
hindrances in the performance of the Services, whether or not caused by the City.

33 Agreement Extension Option

The Chief Procurement Officer may at any time before this Agreement expires elect to
extend this Agreement for up to two additional two-year periods, under the same terms and
conditions as this original Agreement, by notice in writing to Contractor,

ARTICLE 4. COMPENSATION

4.1 Basis of Payment

A. CDWG Catalog Products

For CDWG Catalog Products, Contractor must supply such Products for no more than the
percentage discount/cost plus mark-up set forth in Exhibit 2.
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B. Non-CDWG Catalog Products. Contractor shall provide the Products identified in the
IT Order Request, for the lesser of the price (a) as described in Exhibit 2, as applicable to
the manufacturer of the Non-CDWG Catalog Product, or (b) if the manufacturer of such
Product is not included in Exhibit 2, then the price shall be as agreed upon in the IT
Order Request, subject to any pricing limitations set out in this Agreement.

C. Facility. The City, in an Order or IT Order Request, may specify various Services to
be performed at the CSC for the items covered in the Order or IT Order Request. Such
eligible Services are listed in Exhibit 1, and the prices for such Services are contained in
Exhibit 2. If the Contractor receives such an Order or IT Order Request, 1t must perform
the Services described at the prices contained in Exhibat 2.

D. SOW Services. City will compensate Contractor based upon the rates set forth in
Exhibit 2, as applicable. The rates shall remain fixed throughout the term of the
Agreement. If provided for in in an SOW, Contractor may be compensated for any travel
in accordance with Exhibit 10 Travel Guidelines.

4.1 Method of Payment

Contractor must submit monthly invoices (in triplicate) to the City for labor and other
direct costs as billed, as outlined in the Schedule of Compensation in Exhibit 2. The invoices
must be in such detail as the City requests. The City will process payment within 60 days after
receipt of invoices and all supporting documentation necessary for the City to venfy the Services
provided under this Agreement.

43  Funding

The source of funds for paymenis under this Agreement are Fund numbers
014.0100.0062005.0446.220446. Payments under this Agreemeni must not exceed
£33,100,000.00 without a written amendment in accordance with Section 9.3. Funding for this
Agreement is subject to the availability of funds and their appropriation by the City Council of
the City.

44  Non-Appropriation

If no funds or insufficient funds are appropriated and budgeted in any fiscal period of the
City for payments to be made under this Agreement, then the City will notify Contractor in
writing of that occurrence, and this Agreement will terminate on the earlier of the last day of the
fiscal period for which sufficient appropriation was made or whenever the funds appropriated for
payment under this Agreement are exhausted. Payments for Services completed to the date of
notification will be made to Contractor except that no payments will be made or due 1o
Contractor under this Agreement beyond those amounts appropriated and budgeted by the City
to fund payments under this Agreement.
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4.5 Taxes

Federal Excise Tax does not apply to materials purchased by the City of Chicago by
virtue of Exemption Certificate No. 36-6005820 and State of lllinois Sales Tax does not apply by
virtue of Exemption Certificate No. E9998-1874-07. lllinois Retailers Occupation Tax, Use Tax,
and Municipal Retailers Occupation Tax do not apply to materials or services purchased by the
City of Chicago by virtue of Statute. The price or prices quoted herein shall include all other
Federal and/or State, direct and/or indirect taxes which apply. The prices quoted herein shall
comply with all Federal laws and regulations.

4.6 Subcontractor Payments

The Contractor will be responsible for reporting payments 1o all Subcontractors on a
monthly basis in the form of an electrome audit. Upon the first payment issued by the City to the
Contractor for services performed, on the first day of each month and every month thereafier, e-
mail and/or fax audit notifications will be sent out to the Contractor with nstructions to report
payments that have been made in the prior month to each Subcontractor. The reporting of
payments to all Subcontractors must be entered into the Certification and Compliance
Monitoring System (C2), or whatever reporting system is currently in place, on or before the
fifteenth (15th) day of each month.

Onece the Contractor has reported payments made to each MBE and WBE, including zero
dollar amount payments, the MBE and WBE will receive an e-mail andfor fax notification
requesting them to log onto the system and confirm payments received. All monthly
confirmations must be reported on or before the 20th day of each month. Contractor and
Subcontractor reporting to the C2 system must be completed by the 25th of each month or
payments may be withheld.

Access to the Certification and Compliance Monitoring System (C2), which 15 a web
based reporting system, can be found at https://chicago.mwdbe.com.

4.7 Contractor Credits

To the extent the Contractor gives credits toward future purchases of goods or services,
financial incentives, discounts, value points or other benefits based on the purchase of the
materials or services provided for under this Contract, or to the extent such credils arise in
connection with any service level agreements set forth in the Contract, such credits belong to the
City and not any specific department of the City. Contractor shall reflect any such credits on its
invoices and in the amounts it invoices the City. Contractor must reflect any such credits on the
next invoice issued to the City following the City’s incurring the credit. The amount of any
credits remaining after City has paid all invoices under this Agreement shall prompily be
remitted to the City.
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ARTICLE 5. DISPUTES

Except as otherwise provided in this Agreement, Contractor must and the City may bring
any dispute arising under this Agreement which is not resolved by the parties to the Chief
Procurement Officer for decision based upon the written submissions of the parties. (A copy of
the "Regulations of the Department of Procurement Services for Resolution of Disputes between
Contractors and the City of Chicago” is available in City Hall, 121 N. LaSalle Street, Room 301,
Bid and Bond Room, Chicago, Illinois 60602.) The Chief Procurement Officer will issue a
written decision and send it to the Contractor by mail. The decision of the Chief Procurement
Officer is final and binding. The sole and exclusive remedy to challenge the decision of the
Chiel Procurement Officer is judicial review by means of a common law writ of certiorari.

ARTICLE 6. COMPLIANCE WITH ALL LAWS
6.1  Compliance with All Laws Generally

(a) Contractor must observe and comply with all applicable federal, state, county and
municipal laws, statutes, ordinances and executive orders, in effect now or later and whether or
not they appear in this Agreement, including those set forth in this Article 6, and Contractor must
pay all taxes and obtain all licenses, centificates and other authorizations required by them.
Contractor must require all Subcontractors to do so, also. Further, Contractor must execute an
Economic Disclosure Statement and Affidavit ("EDS") available online at the City of Chicago
Department of Procurement Service's webpage. Notwithstanding acceptance by the City of the
EDS, Contractor’s failure in the EDS to include all information required under the Municipal
Code renders this Agreement voidable at the option of the City. Contractor must promptly
update its EDS(s) on file with the City whenever any information or response provided in the
EDS(s) is no longer complete and accurate, Contractor agrees that Contractor’s failure to
maintain curmrent throughout the term and any extensions of the term, the disclosures and
information pertaining to ineligibility to do business with the City under Chapter 1-23 of the
Municipal Code, as such is required under Sec. 2-154-020, shall constitute an event of default.

(b) Motwithstanding anything in this Agreement to the contrary, references to a
statute or law are considered to be a reference to (i) the statute or law as it may be amended from
time to time; (i) all regulations and rules pertaining to or promulgated pursuant to the statute or
law; and (iii) all future statutes, laws, regulations, rules and executive orders pertaining to the
same or similar subject matter.

6.2 MNondiscrimination

(a) Contractor

Contractor must comply with applicable federal, state, and local laws and related
regulations prohibiting discrimination against individeals and groups. If this Agreement is
federally funded in whole or in part, following the Effective Date, additional provisions related
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to nondiscrimination may apply, upon agreement of the partics pursuant to Section 9.3,
(1) Federal Requirements

Contractor must not engage in unlawful employment practices, such as (1) failing
or refusing to hire or discharging any individual, or otherwise discriminating against any
individual with respect to compensation or the terms, conditions, or privileges of the
individual’s employment, because of the individual's race, color, religion, sex, age,
handicap/disability or national omgin; or (2) limiting, segregating or classifying
Contractor's employees or applicants for employment in any way that would deprive or
tend to deprive any individual of employment opportunities or otherwise adversely affect
the individual’s status as an employee, because of the individual's race, color, religion,
sex, age, handicap/disability or national origin.

Contractor must comply with, and the procedures Contractor utilizes and the
Services Contractor provides under this Agreement must comply with, the Civil Rights
Act of 1964, 42 U.5.C. sec. 2000e ef seq. (1981), as amended and the Civil Rights Act of
1991, P.L. 102-166. Attention is called to: Exee. Order No. 11246, 30 Fed. Reg. 12,319
(1963), reprinted in 42 U.5.C. 2000¢ note, as amended by Exec. Order No. 11375, 32
Fed. Reg. 14,303 (1967) and by Exec. Order No. 12086, 43 Fed. Reg. 46,501 (1978); Age
Discrimination Act, 42 U.S.C. §§ 6101-6106 (1981); Age Discnimination in Employment
Act, 29 US.C, §§621-34; Rehabilitation Act of 1973, 29 US.C. §§ 793-794 (1981),
Americans with Disabilities Act, 42 U.S.C. §12101 er seq.; 41 C.F.R. Pant 60 er seq.
(1990); and all other applicable federal statutes, regulations and other laws.

(i)  State Requirements

Contractor must comply with, and the procedures Contractor utilizes and the
Services Contractor provides under this Agreement must comply with, the Illinois Human
Rights Act, 775 ILCS 5/1-101 et seq (1990), as amended and any rules and regulations
promulgated in accordance with it, including the Equal Employment Opportunity Clause,
44 Ill. Admin. Code § 750 Appendix A. Furthermore, Contractor must comply with the
Public Works Employment Discrimination Act, 775 ILCS 10W0.01 er seq (1990), as
amended, and all other applicable state statutes, regulations and other laws.

(iii)  City Requirements

Contractor must comply with, and the procedures Contractor utilizes and the
Services Contractor provides under this Agreement must comply with, the Chicago
Human Rights Ordinance, ch. 2-160, Section 2-160-010 ef seq of the Municipal Code of
Chicago (1990), as amended, and all other applicable City ordinances and rules,

(h) Subcontractors
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Contractor must incorporate all of this Section 6.2 by reference in all agreements entered
into with any suppliers of materials, furnisher of services, Subcontractors of any tier, and labor
organizations that furnish skilled, unskilled and craft union skilled labor, or that may provide any
such materials, labor or services in connection with this Agreement. Further, Contractor must
furnish and must cause each of its Subcontractor(s) to furnish such reports and information as
requested by the federal, state, and local agencies charged with enforcing such laws and
regulations, including the Chicago Commission on Human Relations.

6.3  Inspector General

It is the duty of any bidder, proposer or Contractor, all Subcontractors, every applicant
for certification of eligibility for a City contract or program, and all officers, directors, agents,
partners and employees of any bidder, proposer, Contractor, Subcontractor or such applicant to
cooperate with the Legislative Inspector General or the Inspector General in any investipation or
hearing, if applicable, undertaken pursuant to Chapters 2-55 or 2-56, respectively, of the
Municipal Code. Contractor understands and will abide by all provisions of Chapters 2-55 and
2-56 of the Municipal Code. All subcontracts must inform Subcontractors of the provision and
require understanding and compliance with it.

6.4 MacBride Ordinance

The City of Chicago through the passage of the MacBride Principles Ordinance seeks to
promote fair and equal employment opportunities and labor practices for religious minonties in
Northern Ireland and provide a better working environment for all citizens in Northern Ireland.

In accordance with Section 2-92-580 of the Municipal Code of the City of Chicago, if
Contractor conducts any business operations in Northern Ireland, the Contractor must make all
reasonable and pood faith efforts to conduct any business operations in Northern Ireland in
accordance with the MacBride Principles for Northern Ireland as defined in llinois Public Act
§5-1390 (1988 I1l. Laws 3220).

The provisions of this Section 6.4 do not apply to contracts for which the City reccives
funds administered by the United States Department of Transportation, except to the extent
Congress has directed that the Department of Transportation not withhold funds from states and
localities that choose to implement selective purchasing pelicies based on agreement to comply
with the MacBride Principles for Northern Ireland, or to the extent that such funds are not
otherwise withheld by the Department of Transportation.

6.5 Business Relationships with Elected Officials

Pursuant to Sec, 2-156-030(b) of the Municipal Code , it is illegal for any elected official
of the City, or any person acting at the direction of such official, to contact, either orally or in
writing, any other City official or employee with respect to any matter involving any person with
whom the elected official has a business relationship, or to participate in any discussion in any
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City Council committee hearing or in any City Council meeting or 1o vote on any matter
involving the person with whom an elected official has a business relationship. Vielation of
Section 2-156-030(b) by any elected official with respect to this Agreement is grounds for
termination of this Agreement. The term business relationship 15 defined as set forth in Sec. 2-
156-080 of the Municipal Code.

Section 2-156-080 defines a "business relationship” as any contractual or other private
business dealing of an official, or his or her spouse, or of any entity in which an official or hus or
her spouse has a financial interest, with a person or entity which entitles an official to
compensation or payment in the amount of $2,500 or more in a calendar year; provided,
however, a financial interest shall not include: (i) any ownership through purchase at fair market
value or inheritance of less than one percent of the share of a corporation, or any corporate
subsidiary, parent or affiliate thercof, regardless of the value of or dividends on such shares, if
such shares are registered on a secunities exchange pursuant to the Securities Exchange Act of
1934, as amended; (ii) the authorized compensation paid to an official or employee for his office
or employment; (iii) any economic benefit provided equally to all residents of the City; (iv) a
time or demand deposit in a financial institution; or (v) an endowment or insurance policy or
annuity contract purchased from an insurance company. A “contractual or other private business
dealing” shall not include any employment relationship of an official’s spouse with an entity
when such spouse has no discretion concerning or input relating to the relationship between that
entity and the City,

6.6  Chicago "Living Wage" Ordinance

{a)  Section 2-92-610 of the Municipal Code provides for a living wage for certain
categories of workers employed in the performance of City contracts, specifically non-City
employed security guards, parking atiendants, day laborers, home and health carc workers,
cashiers, elevator operators, custodial workers and clerical workers ("Covered Employees”).
Accordingly, pursuant to Section 2-92-610 and regulations promulgated under it:

(i) If Contractor has 25 or more full-time employvees, and

(i) If at any time during the performance of this Agreement,
Contractor and/or any Subcontractor or any other entity that provides any portion
of the Services (collectively "Performing Parties") uses 25 or more full-time
security guards, or any number of other full-time Covered Employees, then

(iiiy  Contractor must pay its Covered Employees, and must ensure that
all other Performing Parties pay their Covered Employees, not less than the
minimum hourly rate as determined in accordance with this provision (the "Base
Wage") for all Services performed under this Agreement.

(b)  Contractor's obligation to pay, and to ensure payment of, the Base Wage will
begin at any time during the term of this Agreement when the conditions set forth in {(a)(i) and
(a)(11) above are met, and will continue until the end of the term of this Agreement.
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ic) As of July 1, 2014, the Basec Wage is $11.93 per hour, and each July 1 thereafter,
the Base Wage will be adjusted using the most recent federal poverty guidelines for a family of
four as published annually by the U.S. Department of Health and Human Services, to constitute
the following: the poverty guidelines for a family of four divided by 2000 hours or the current
base wage, whichever is higher. The currently applicable Base Wage is available from the
Department of Procurement Services. At all times during the term of this Agreement, Contractor
and all other Performing Parties must pay the Base Wage (as adjusted in accordance with the
above). If the payment of prevailing wages is required by applicable law for Services done
under this Agreement, and the prevailing wages for Covered Employees are higher than the Base
Wage, then Contractor and all other Performing Parties must pay the prevailing wape rates.

{d) Contractor must include provisions in all subcontracts requiring its Subcontractors

to pay the Base Wage to Covered Employees. Feothe-extent-applieable; Contractor agrees to
provide the City with documentation acceptable to the Chief Procurement Officer demonstrating

that all Covered Employees, whether employed by Contractor or by a Subcontractor, have been
paid the Base Wage, upon the City's request for such documentation. The City may
independently audit Contractor and/or Subcontractors to verify compliance with this section.
Failure to comply with the requirements of this section will be an event of default under this
Agreement, and further, failure to comply may result in ineligibility for any award of a City
contract or subcontract for up to 3 years,

()  Not-for-Profit Corporations: If Contractor is a corporation having federal tax-
exempl status under Section 501(c)(3) of the Internal Revenue Code and is recognized under
lineis not-for-profit law, then the provisions of subsections (a) through (d) above do not apply.

6.7  Environmental Warranties and Representations

In accordance with Section 11-4-1600(e) of the Municipal Code of Chicago, Contractor
warrants and represents that it, and to the best of its knowledge, its subcontractors have not
violated and are not in violation of the following sections of the Code (collectively, the Waste
Sections):

7-28-390 Dumping on public way;

7-28-440 Dumping on real estate without permit;
11-4-1410 Disposal in waters prohibited;

11-4-1420 Ballast tank, bilge tank or other discharge;

1 1-4-1450 Gas manufactunng residue;

11-4-1500 Treatment and disposal of solid or liquid waste;
11-4-1530 Compliance with rules and regulations required;
11-4-1550 Operational requirements; and

11-4-1560 Screening requirements.

During the penod while this Agreement 15 executory, Contractor's or any subcontractor’s
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violation of the Waste Sections, whether or not relating to the performance of this Agreement,
constitutes a breach of and an event of default under this Agreement, for which the opportunity
to cure, if curable, will be granted only at the sole discretion of the Chief Procurement Officer.
Such breach and default entitles the City to all remedies under the Agreement, at law or in

equity.

This section does not limit Contractor’s and its subcontractors’ duty to comply with all
applicable federal, state, county and municipal laws, statutes, ordinances and executive orders, in
effect now or later, and whether or not they appear in this Agreement.

MNon-compliance with these terms and conditions may be used by the City as grounds for
the termination of this Agreement, and may further affect Contractor's eligibility for future
contract awards.

6.8 Prohibition on Certain Contributions

Mo Contractor or any person or entity who directly or indirectly has an ownership or
beneficial interest in Contractor of more than 7.5% ("Owners"), spouses and domestic partners of
such Owners, Contractor’s Subcontractors, any person or entity who directly or indirectly has an
ownership or beneficial interest in any Subcontractor of more than 7.5% ("Sub-owners") and
spouses and domestic partners of such Sub-owners (Contractor and all the other preceding
classes of persons and entities are together, the "ldentified Parties"), shall make a contribution of
any amount to the Mayor of the City of Chicago (the "Mayor™) or to his political fundraising
committee during (i) the bid or other solicitation process for this Contract or Other Contract,
including while this Contract or Other Contract is executory, (ii) the term of this Contract or any
Other Contract between City and Contractor, and/or (iii) any period in which an extension of this
Contract or Other Contraet with the City is being sought or negotiated.

Contractor represents and warrants that since the date of public advertisement of the
specification, request for qualifications, request for proposals or request for information (or any
combination of those requests) or, if not competitively procured, from the date the City
approached the Contractor or the date the Contractor approached the City, as applicable,
regarding the formulation of this Contract, no Identified Parties have made a contnibution of any
amount to the Mayor or to the Mayor's political fundraising committee.

Contractor shall not: (a) coerce, compel or intimidate its emplovees to make a contribution of
any amount to the Mayor or to the Mayor's political fundraising committee; (b) reimburse its
employees for a contribution of any amount made to the Mayor or to the Mayor's political
fundraising committee; or (c) bundle or solicit others to bundle contributions to the Mayor or to
the Mayor's political fundraising committee,

The Identified Parties must not engage in any conduct whatsoever designed 1o intentionally
violate this provision or Mayoral Executive Order No. 2011-4 or o entice, direct or solicit others
to intentionally vielate this provision or Mayoral Executive Order No. 2011-4.
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Violation of, non-compliance with, misrepresentation with respect to, or breach of any covenant
or warranty under this provision or violation of Mayoral Executive Order No. 201 1-4 constitutes
a breach and default under this Contract, and under any Other Contract for which no opportunity
to cure will be granted. Such breach and default entitles the City to all remedies (including
without limitation termination for default) under this Contract, under Other Contract, at law and
in equity. This provision amends any Other Contract and supersedes any inconsistent provision
contained therein.

If Contractor violates this provision or Mayoral Executive Order No. 20114 prior to award of
the Contract resulting from this specification, the CPO may reject Contractor’s bid.

For purposes of this provision:

"Other Contract” means any agreement entered into between the Contractor and the City that is
(i) formed under the authority of MCC Ch. 2-92; (ii) for the purchase, sale or lease of real or
personal property; or (ili) for materials, supplies, equipment or services which are approved
and/or authorized by the City Council.

“Contribution” means a “political contribution” as defined in MCC Ch. 2-156, as amended.

"Political fundraising committee" means a "political fundraising committee™ as defined in MCC
Ch. 2-156, as amended.

6.9  Firms Owned or Operated by Individuals with Disabilities

The City encourages Contractors to use Subcontractors that are firms owned or operated
by individuals with disabilities, as defined by Section 2-92-586 of the Municipal Code of the
City of Chicago, where not otherwise prohibited by federal or state law.

6. 10 Ineligibility to do Business with City

Failure by the Contractor or any Controlling Person (defined in Section 1-23-010 of the
Municipal Code) thereof to maintain eligibility to do business with the City in violation of
Section 1-23-030 of the Municipal Code shall render this Contract voidable or subject to
termination, at the option of the Chief Procurement Officer. Contractor agrees that Contractor’s
failure to maintain eligibility {or failure by Controlling Persons to maintain eligibility) to do
business with the City in violation of Section 1-23-030 of the Municipal Code shall constitute an
event of default.

6.11 Deemed Inclusion

Provisions required by law, ordinances, rules, regulations, or executive orders to be
inserted in this Agreement are deemed inserted in this Agreement whether or not they appear in
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this Agreement or, upon application by either party, this Agreement will be amended to make the
insertion; however, in no event will the failure to insert the provisions before or after this
Agreement is signed prevent its enforcement.

6.12 Currency of Disclosures

The Contractor understands and will abide by the terms of Section 2-154-020 of the
Municipal Code of Chicago, requiring contractors to keep all required disclosures current.

6.13  Duty to Report Corrupt or Unlawful Activity

Pursuant to MCC 2-156-018, it is the duty of the Contractor to report to the Inspector
General, directly and without undue delay, any and all information concerning conduct which it
knows 1o involve corrupt activity. “Corrupt activity™ means any conduct set forth in
Subparagraph (a){1}, (2) or (3) of Section 1-23-020 of the Municipal Code. Knowing failure to
make such a report will be an event of default under this Contract. Reports may be made to the
Inspector General's toll free hotline, 866-1G-TIPLINE (866-448-4754),

ARTICLE 7. SPECIAL CONDITIONS
7.1  Warranties and Representations
In connection with signing and carrying out this Agreement, Contractor:

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

b} warrants it is financially solvent; it and each of its employees, agents and
Subcontractors of any tier are competent to perform the Services required under this Agreement,
and Contractor 1s legally authorized to execute and perform or cause to be performed this
Agreement under the terms and conditions stated in this Agreement,

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

{d) warrants that Contractor and its Subcontractors are not in default at the time this
Agreement is signed, and have not been deemed by the Chief Procurement Officer to have,
within 5 years immediately preceding the date of this Agreement, been found to be in default on
any contract awarded by the City;
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(¢)  represents that it has carefully examined and analyzed the provisions and
requirements of this Agreement; it understands the nature of the Services required; from its own
analysis it has satisfied itself as to the nature of all things needed for the performance of this
Agreement; this Agreement is feasible of performance in accordance with all of its provisions
and requirements, and Contractor warrants it can and will perform, or cause to be performed,
the Services in sirict accordance with the provisions and requirements of this Agreement;

(f) represents that Contractor and, to the best of its knowledge, its Subcontractors
are not in violation of the provisions of Sec. 2-92-320 of the Municipal Code, and in connection
with it, and additionally in connection with the Illinois Criminal Code, 720 ILCS 5/33E as
amended, and the [llinois Municipal Code, 65 ILCS 5/11-42.1-1;

{g)  acknowledges that any certification, affidavit or acknowledgment made under
oath in connection with this Agreement is made under penalty of perjury and, if false, is also
cause for termination under Sections 8.2 and 8.3 of this Agreement; and

{(h) warrants and represents that neither Contractor nor an Affiliate of Contractor
(a5 defined below) appears on the Specially Designated Mationals List, the Denied Persons
List, the unvenfied List, the Entity List, or the Debarred List as maintained by the Office of
Foreign Assets Control of the 1.8, Department of the Treasury or by the Burcau of Industry
and Security of the U.S. Department of Commerce (or their successors), or on any other list of
persons or entities with which the City may not do business under any applicable law, rule,
regulation, order or judgment. “Affiliate of Contractor™ means a person or entity that directly
{or indirectly through one or more intermediaries) controls, is controlled by or is under common
control with Contractor. A person or entity will be deemed to be controlled by another person
or entity if it is controlled in any manner whatsoever that results in control in fact by that other
person or entity {either acting individually or acting jointly or in concert with others) whether
directly or indirectly and whether through share ownership, a trust, a contract or otherwise.

7.2 Ethics
{a)  Inaddition to the foregoing warranties and representations, Contractor warrants:

(1) no officer, agent or employee of the City is emploved by Contractor or
has a financial interest directly or indirectly in this Agreement or the compensation to be paid
under this Agreement except as may be permitted in writing by the Board of Ethics established
under Chapter 2-156 of the Municipal Code.

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

(k)  Contractor must comply with Chapter 2-156 of the Municipal Code, to the extent
applicable. Contractor acknowledges that any Agreement entered into, negotiated or performed
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in violation of any of the provisions of Chapter 2-156, including any contract entered into with
any person who has retained or employed a non-registered lobbyist in violation of Section 2-
156-305 of the Municipal Code, is voidable as to the City.

7.3  Joint and Several Liability

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

7.4 Business Documents

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

1.5 Conflicts of Interest

{a) Mo member of the governing body of the City or other umit of government and
ne

other officer, employee or agent of the City or other unit of government who exercises any
functions or responsibilities in connection with the Services to which this Agreement pertains is
permitied to have any personal interest, direct or indirect, in this Agreement. No member of or
delegate to the Congress of the United States or the Illinois General Assembly and no alderman
of the City or City employee is allowed to be admitted to any share or part of this Agreement or
to any financial benefit to arise from it.

(k)  Contractor represents that it, and to the best of its knowledge, its Subcontractors
if any {Contractor and Subcontractors will be collectively referred to in this Section 7.5 as
"Consulting Parties™), presently have no direct or indirect interest and will not acquire any
direct or indirect interest in any project or contract that would conflict in any manner or degree
with the performance of its Services under this Agreement.

(c) Upon the request of the City, Consulting Parties must disclose to the City their
past client lists and the names of any clients with whom they have an ongoing relationship.
Consulting Parties are not permitied to perform any Services for the City on applications or
other documents submitted to the City by any of Consulting Parties” past or present clients. If
Consulting Parties become aware of a conflict, they must immediately stop work on the
assignment causing the conflict and notify the City,

(d)  Without limiting the foregoing, if the Consulting Parties assist the City in
determining the advisability or feasibility of a project or in recommending, researching,

preparing, drafting or issuing a request for proposals or bid specifications for a project, the
Consulting Parties must not participate, directly or indirectly, as a pnime, subcontractor or joint
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venturer in that project or in the preparation of a proposal or bid for that project during the term
of this Agreement or afterwards. The Consulting Parties may, however, assist the City 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.

()  Further, Consulting Parties must not assign any person having any conflicting
interest to perform any Services under this Agreement or have access to any confidential
information, as described in Section 2 11 of this Agreement. If the City, by the Commisisoner
in his reasonable judgment, determines that any of Consulting Parties’ services for others
conflict with the Services that Consulting Parties are to render for the City under this
Agreement, Consulting Parties must terminate such other services immediately upon request of
the City.

(f) Furthermore, if any federal funds are to be used to compensate or reimburse
Contractor under this Agreement, Contractor represents that it is and will remain in compliance
with federal restrictions on lobbying set forth in Section 319 of the Department of the Interior
and Related Agencies Appropriations Act for Fiscal Year 1990, 31 U.S.C, §1352, and related
rules and regulations set forth at 54 Fed. Reg. 52,309 ff. (1989), as amended. If federal funds
are to be used, Contractor must execute a Certification Regarding Lobbying, which 15 part of
the EDS and incorporated by reference as if fully set forth here.

7.6 Non-Liability of Public Officials

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

7.7  EDS /[ Certification Regarding Suspension and Debarment

Contractor certifies, as further evidenced in the EDS available on the City of Chicago
Department of Procurement Services webpage, by its acceptance of this Agreement that neither
it nor its principals is presently debamred, suspended, proposed for debarment, declared
ineligible or voluntarily excluded from participation in this transaction by any federal
department or agency. Contractor further agrees by executing this Agreement that it will
include this clause without modification in all lower tier transactions, solicitations, proposals,
contracts and subcontracts. 1f Contractor or any lower tier participant is unable to certify to this
statement, it must attach an explanation to the Agreement.

ARTICLE 8. EVENTS OF DEFAULT, REMEDIES, TERMINATION,
SUSPENSION AND RIGHT TO OFFSET

8.1 Events of Default Defined
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The following constitute events of default, with regard to which Contractor shall be
offered a cure period in accordance with Section §.2:

(a) Any material misrepresentation made by Contractor to the Cary.

(b)

Contractor's matenial failure to perform any of its obligations under this

Agreement including the following:

(]}

(1) Failure to perform the Services with sufficient personnel and equipment
or with sufficient material to ensure the timely performance of the Services;

(i) Failure to have and maintain all professional licenses required by law 1o
perform the Services;

(i)  Failure to timely perform the Services;

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

(v} Failure to promptly re-perform, as required, within a reasonable time and
at no cost 1o the City, Services that are rejected as erroneous or unsatisfactory;

{vi)  Discontinuance of the Services for reasons within Contractor's
reasonable control;

(vii)  Failure to comply with Section 6.1 in the performance of the Agreement;

(viii) Failure promptly to update EDS(s) furnished in connection with this
Agreement when the information or responses contained in it or them is no
longer complete or accurate;

(ix)  Failure to comply with any other material term of this Agreement,
including the provisions conceming insurance and nondiscnmination; and

(x) Any other acts specifically stated in this Agreement as constituting an act
of default.
Any change in ownership or control of Coniractor as a consequence of which the

City is legally prohibited from being a party to a contract agreement with that entity.
Contractor shall be obligated to notify the Chief Procurement Officer, promptly, of a change in
ownership over 7.5%.

(d)

Contractor’s default under any other agreement it may presently have or may
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enter into with the City for the duration of this Agreement. Contractor acknowledges that in the
event of a default under this Agreement the City may also declare a default under any such
other agreements.

(e}  Contractor’s violation of City ordinance(s) unrelated to performance under the
Agreement such that, in the opinion of the Chief Procurement Officer, it indicates a willful or
reckless disregard for City laws and regulations.

8.1  Remedies

(a) Motices. The occurrence of any event of default permits the City, at the City’s
sole option, to declare Contractor in default. The Chief Procurement Qfficer shall give
Contracior an opportunity to cure the default within a certain period of time, which period of
time must not be less than 30 days, and which period of time may be extended by the Chief
Procurement Officer, in her sole discretion. However, the Chief Procurement Officer shall not
be obligated to give Contractor an opportunity to cure with respect to those Evenis of Default
that are incapable of cure. Whether to declare Contractor in default is within the sole discretion
of the Chief Procurement Officer and neither that decision nor the factual basis for it is subject
to review or challenge under the Disputes provision of this Agreement.

Subject to the preceding paragraph, the Chief Procurement Officer will give Contractor
written notice of the default, first by providing a cure notice ("Cure Notice"), and if the default
was not cured within thirty days or a longer period agreed to by the parties, or, if no opportunity
to cure will be granted, default notice ("Default Notice™). If the Chief Procurement Officer
gives a Default Notice, she will also indicate any present intent she may have to terminate this
Agreement, which she may do either as to all or any portion of the Services, and the decision to
terminate is final and effective upon giving the notice. If the Chief Procurement Officer
decides not to terminate, this decision will not preclude her from later deciding to terminate the
Agreement in a later notice, which will be final and effective upon the giving of the notice or on
the date set forth in the notice, whichever is later. The Chief Procurement Officer may give a
Default Notice if Contractor fails to effect a cure within the cure period given in a Cure Notice.
When a Default Notice with intent to terminate is given as provided in this Section 8.2 and
Article 10, such notice shall specify whether the termination is for a portion or all of the
Services, and Contractor must discontinue the Services specified in such notice, unless
otherwise directed in the notice, and deliver all materials accumulated in the performance of
this Agreement, whether completed or in the process, to the City,

(b)  Exercise of Remedies. Afier giving a Default Notice, the City may invoke any

or all of the following remedies:
{iy  The right to take over and complete the Services, or any part of them, at

Contractor's expense and as agent for Contractor, either directly or through others, and bill
Contractor for the cost of the Services, and Contractor must pay the difference between the total
amount of this bill and the amount the City would have paid Contractor under the terms and
conditions of this Agreement for the Services that were assumed by the City as agent for
Contractor under this Section 8.2;

34




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

(iii)  The right to seek specific performance, an injunction or any other
appropriate equitable remedy;

{iv)  The right to money damages;

(v}  The right to withhold all or any part of Contractor's uncarned

compensation under
this Agreecment;

{(vi)  The right to deem Contractor non-responsible in future contracts to be
awarded by the City;

{vii) The right to declare default on any other contract or agreement
Contractor
may have with the City.

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

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

8.3 Early Termination

(@)  In addition to termination under Sections 8.1 and 8.2 of this Agreement, the City
may lerminate this Agreement, or all or any portion of the Services to be performed under it, at
any time by a thirty day notice in wnting from the City to Contractor. The City will give notice
to Contractor in accordance with the provisions of Article 10. The effective date of termination
will be the date the notice is received by Contractor or the date stated in the notice, whichever is
later. If the City elects to terminate this Agreement in full, all Services to be provided under it
must cease and all materials that may have been accumulated in performing this Agreement,
whether completed or in the process, must be delivered to the City effective 10 days afier the
date the notice is considered received as provided under Article 10 of this Agreement (if no date
is given) or upon the effective date stated in the notice.
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{b) After the notice is received, Contractor must restrict its activities, and those of its
Subcontractors, to winding down any reports, analyses, or other activities previously begun,
Mo costs incurred after the effective date of the termination are allowed. Payment for any
Services actually and satisfactorily performed before the effective date of the termination is on
the same basis as set forth in Article 4, 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.
Mo amount of compensation, however, is permitted for anticipated profits on unperformed
Services. The City and Contractor must attempt to agree on the amount of compensation to be
paid to Contractor, but if not agreed on, the dispute must be settled in accordance with Article 3
of this Agreement. The payment so made to Contractor is in full settlement for all Services
satisfactorily performed under this Agreement,

{c) Contractor must include in its contracts with Subcontractors an early termination
provision in form and substance equivalent to this early termination provision to prevent claims
against the City anising from termination of subcontracts after the early termination. Contractor
will not be entitled 1o make any early termination claims against the City resulting from any
Subcontracior’s claims against Contractor or the City.

(d) If the City's election to terminate this Agreement for default under Sections 8.1
and 8.2 is determined in a court of competent jurisdiction to have been wrongful, then in that
case the termination is to be considered to be an early termination under this Section 8.3.

8.4  Suspension

The City may at any time request that Contractor suspend its Services, or any part of
them, by giving 15 days prior written notice to Contractor or upon informal oral, or even no
notice, in the event of emergency. No costs incurred after the effective date of such suspension
are allowed. Contractor must promptly resume its performance of the Services under the same
terms and conditions as stated in this Agreement upon written notice by the Chief Procurement
Officer and such equitable extension of time as may be mutually agreed upon by the Chief
Procurement Officer and Contractor when necessary for continuation or completion of Services.
Any additional costs or expenses actually incurred by Contractor as a result of recommencing
the Services must be treated in accordance with the compensation provisions under Article 4 of
this Agreement.

Mo suspension of this Agreement is permitted in the aggregate to exceed a period of 45
days within any one year of this Agreement. If the total number of days of suspension exceeds
45 days, Contractor by written notice to the City may treat the suspension as an early
termination of this Agreement under Section 8.3.

85  Right to Offset

(a) In connection with Contractor’s performance under this Agreement, the City
may offset any incremental costs and other damages the City incurs in any or all of the
following circumstances;
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(i) if the City terminates this Agreement for default or any other reason
resulting from Contractor's performance or non-performance;

(ii)  if the City exercises any of its remedies under Section 8.2 of this
Agreement;

(iii)  if the City has any credits due or has made any overpayments under this
Apreement.

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

(b} As provided under Sec. 2-92-380 of the Municipal Code, the City may set off
from Contractor’s compensation under this Agreement an amount equal to the amount of the
fines and penalties for each owrstanding parking violation complaint and the amount of any
debt owed by Contractor to the City as those italicized terms are defined in the Municipal Code.

ic}  Inconnection with any liquidated or unliguidated claims against Contractor, and
without breaching this Agreement, the City may set off a portion of the price or compensation
due under this Agreement in an amount equal 1o the amount of any liquidated or unliquidated
claims that the City has against Contractor unrelated to this Agreement. When the City’s
claims against Contractor are finally adjudicated in a court of competent jurisdiction or
otherwise resolved, the City will reimburse Contractor to the extent of the amount the City has
offset against this Agreement inconsistently with such determination or resolution.

ARTICLE 9. GENERAL CONDITIONS

2.1 Entire Agreement
(a) General

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

iby  No Collateral Agreements

Contractor acknowledges that, except only for those representations, statements or
promises contained in this Agreement and any exhibits attached to it and incorporated by
reference in it, no representation, statement or promise, oral or in writing, of any kind
whatsoever, by the City, its officials, agents or employees, has induced Contractor to enter into
this Agreement or has been relied upon by Contractor, including any with reference to: (i) the
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meaning, correctness, suitability or completeness of any provisions or requirements of this
Agreement; (i1) the nature of the Services to be performed; (i1i) the nature, quantity, quality or
volume of any materials, equipment, labor and other facilities needed for the performance of
this Agreement; (iv) the general conditions which may in any way affect this Agreement or its
performance; (v) the compensation provisions of this Agreement; or (vi) any other matters,
whether similar to or different from those referred to in (i) through (vi) immediately above,
affecting or having any connection with this Agreement, its negotiation, any discussions of its
performance or those employed or connected or concerned with it.

(c) No Omissions

Contractor acknowledges that Contractor was given ample opportunity and time and
was requested by the City to review thoroughly all documents forming this Agreement before
signing this Agreement in order that it might request inclusion in this Agreement of any
stalement, representation, promise or provision that it desired or on that it wished to place
reliance. Contractor did so review those documents, and either every such statement,
representation, promise or provision has been included in this Agreement or else, if omitted,
Contractor relinquishes the benefit of any such omitted statement, representation, promise or
provision and is willing to perform this Agreement in its entirety without claiming reliance on it
or making any other claim on account of 1S omission.

9.2  Counterparts

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

93  Amendments

Except as provided in Section 3.3 of this Agreement, no changes, amendments,
modifications or discharge of this Agreement, or any part of it are valid unless in writing and
signed by the authorized agent of Contractor and by the Mayor, Comptroller, and Chief
Procurement Officer of the City or their respective successors and assigns. The City incurs no
liability for Additional Services without a written amendment to this Agreement under this
Section 9.3.

Whenever under this Agreement Contractor is required to obtain the City’s prior written
approval, the effect of any approval that may be granted pursuant to Contractor's request is
prospective only from the later of the date approval was requested or the date on which the
action for which the approval was sought is 1o begin. In no event is approval permitted to apply
retroactively to a date before the approval was requested.

%4  Governing Law and Jurisdiction

This Agreement is governed as to performance and interpretation in accordance with the
laws of the State of llhinms.
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Contractor irrevocably submits itself to the onginal jurisdiction of those cournts located
within the County of Cook, State of Illinois, with regard to any controversy ansing out of,
relating to, or in any way concerning the execution or performance of this Agreement, Service
of process on Contractor may be made, at the option of the City, either by registered or certified
mail addressed to the applicable office as provided for in this Agreement, by registered or
certified mail addressed to the office actually maintained by Contractor, or by personal delivery
on any officer, director, or managing or gencral agent of Contractor. If any action is brought by
Contractor against the City concerning this Agreement, the action must be brought only in those
courts located within the County of Cook, State of Illinois.

9.5  Severahility

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

9.6  Assigns

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

9.7  Cooperation

Contractor must at all times cooperate fully with the City and act in the City's best
interests. If this Agreement is terminated for any reason, or if it is to expire on its own terms,
Contractor must make every effort 1o ensure an orderly transition to another provider of the
Services, if any, orderly demobilization of its own operations in connection with the Services,
uninterrupted provision of Services during any transition period and must otherwise comply
with the reasonable requests and requirements of the Department in connection with the
termination or expiration.

9.8 Waiver
Nothing in this Agreement authorizes the waiver of a requirement or condition contrary

to law or ordinance or that would result in or promoie the violation of any federal, state or local
law or ordinance.
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Whenever under this Agreement the City by a proper authonty waives Contractor's
performance in any respect or waives a requirement or condition to either the City's or
Contractor's performance, the waiver so granted, whether express or implied, only applies to the
particular instance and 1s 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 City may have waived the performance, requirement or condition. Such
waivers must be provided to Contractor in writing.

9.9  Independent Contracior

{a) This Agreement is not intended to and does not constitute, create, give rise to, or
otherwise recognize a joint venture, partnership, corporation or other formal business
association or organmization of any kind between Contractor and the City, The rights and the
obligations of the parties are only those set forth in this Agreement. Contractor must perform
under this Agreement as an independent contractor and not as a representative, employee,
agent, or partner of the City.

(B}  This Agreement is between the City and an independent contractor and, if
Contractor is an individual, nothing provided for under this Agreement constitutes or implies an
emplover-employee relattonshap such that:

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

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

{iii)  The City is not required to deduct or withhold any taxes, FICA or other
deductions from any compensation provided to Contractor,

(cMi) The City is subject to the June 24, 2011 “City of Chicago Hining Plan™ (the “City Hinng
Plan"™) entered in Shakman v. Democratic Organization of Cook County, Case No 69 C 2145
(United State District Court for the Northemn District of Illinois). Among other things, the City
Hiring Plan prohibit the City from hiring persons as governmental employees in non-exempt
positions on the basis of political reasons or factors.

(ii) Contractor is aware that City policy prohibits City employees from directing any
individual to apply for a position with Contractor, either as an employee or as a subcontractor,
and from directing Contractor to hire an individual as an employee or as a subcontractor.
Accordingly, Contractor must follow its own hiring and contracting procedures, without being
influenced by City employees. Any and all personnel provided by Contractor under this
Apreement are employees or subcontractors of Contractor, not employees of the City of
Chicago. This Agreement is not intended to and does not constitute, create, give rise to, or
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otherwise recognize an employer-employee relationship of any kind between the City and any
personnel provided by Contractor.

(iii) Contractor will not condition, base, or knowingly prejudice or affect any term or
aspect of the employment of any personnel provided under this Agreement, or offer
employment to any individual to provide services under this Agreement, based upon or because
of any political reason or factor, including, without limitation, any individual's political
affiliation, membership in a political organization or party, political support or activity, political
financial contributions, promises of such political support, activity or financial contributions, or
such individual s political sponsorship or recommendation. For purposes of this Agreement, a
political organization or party 15 an identifiable group or entity that has as its primary purpose
the support of or opposition to candidates for elected public office. Individual political activities
are the activities of individual persons in support of or in opposition to political organizations or
parties or candidates for elected public office.

{iv) In the event of any communication to Contractor by a City employee or City official
in violation of Section (ii) above, or advocating a violation of Section (iii) above, Contractor
will, as soon as is reasonably practicable, report such communication to the Hinng Oversight
Section of the City's Office of the Inspector General, and also 1o the head of the relevant City
Department utilizing services provided under this Agreement. Contractor will also cooperate
with any inquiries by OIG Hiring Oversight or the Shakman Monitor's Office related to the
contract.

9.10  Participation by Other Local Government Agencies

Other local government agencies may be eligible to participate in this agreement
pursuant to the terms and conditions of this Contract if such agencies are authonized, by law or
their govemning bodics, to execule such purchases, and if such authorization is allowed by the
City’s Chief Procurement Officer, and if such purchases have no net adverse effect on the City,
and result in no diminished services from the Contractor to the City’s user departments
pursuant to such purchases. Examples of such Local Government Agencies are: Board of
Education, Chicago Park District, City Colleges of Chicago, Chicago Transit Authority,
Chicago Housing Authority, Chicago Board of Elections, Metropolitan Pier and Exposition
Authority (McCommick Place, Navy Pier), Cook County and the Municipal Courts. Said
purchases shall be made upon the issuance of a purchase order directly from the Local
Government Agency. The City will not be responsible for payment of any amounts owed by
any other Local Government Agencies, and will have no liability for the acts or omissions of
any other Local Government Agency.

ARTICLE 10. NOTICES
Motices provided for in this Agreement, unless provided for otherwise in this
Agreement, must be given in writing and may be delivered personally or by placing in the

United States mail, first class and centified, retum receipt requested, with postage prepaid and
addressad as follows:
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If to the City:
Department of Innovation and Technology
Suite 2700, Daley Plaza
50 W. Washington St.
Chicago, lllinois 60602
Attention: Chief Information Officer

and

Department of Procurement Services
Room 806, City Hall

121 North LaSalle Street

Chicago, lllinois 60602

Attention: Chief Procurement Officer

With Copies to: Department of Law
Room 600, City Hall
121 North LaSalle Street
Chicago, lllinois 60602
Attention: Corporation Counsel

If to Contractor: General Counsel
CDW Government LLC
230 N. Milwaukee Ave
Vernon Hills, IL 60061

With Copies to: Director, Program Sales
CDW Government LLC
2 Corporate Dr, Ste 800
Shelton, CT 06484

Changes in these addresses must be in writing and delivered in accordance with the
provisions of this Article 10, Notices delivered by mail are considered received three days after
mailing in accordance with this Article 10. Notices delivered personally are considered effective
upon receipt. Refusal to accept delivery has the same effect as receipt.

ARTICLE 11. AUTHORITY

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

[Stgnature Pages, Exhubits and Schedules follow |
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Contract No. 29639

Specification No 105081

Vendor Name CDW Government LLC

Total Amount (Value) $33,100,000 00

Fund Chargeable 014 01000062005 (446 220446

CDW Government LLC.
{Contractor)
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President, CDW Government LLC, Christine Fother
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CDW GOVERNMENT LLC

That the undersigned, Mary Jo Georgen, being the Assistant Secretary of CDW
Government LLC an [lhinois limited liability company (the “Company™), does hereby
certify as follows:

1. That Christina V. Rother is duly elected as President and to the Board of
Manager(s) (“Manager(s)”) of the Company;

2, That in her capacity as President, Ms. Rother has the authority to act in
accordance with Article III, Sections 5 of the Amended and Restated By-Laws of the
Company, which is set forth below in its entirety, and which has not been modified,
amended or superseded to negate the below, and shall remain in full force and effect as of
the date hereof:

Section 5. President.

The president shall be the Corporations general manager and chief
executive officer and shall, subject to the control of the board of directors, have
general supervision, direction and control of the business, affairs and officers of
the Corporation. Unless otherwise determined by the board of directors, the
president shall preside as chairman at all meetings of shareholders, the board of
directors and any committees of which the president is a member. The president
shall have the general powers and duties of management usually vested in the
office of president of a corporation; shall have any other powers and duties that
are prescribed by the board of directors or the by-laws; and shall be primarily
responsible for carrving out all orders and resolutions of the board if directors.

3. A true and accurate copy of the Amended and Restated By-Laws of the Company,
are attached hereto.

N WITNESS WHEREOQF, | have executed on the date stated below.

CDW GOVERNMENTLLC

Dated as of September 22, 2014

f-'-ﬁ_i
Mary do G .

Assi cretary




EXHIBIT 1
SCOPE OF SERVICES AND TIME LIMITS FOR PERFORMANCE




Exhibit 1
Scope of work
(COWG)

Vendor must be an original equipment manufacturer or authorized re-seller with respect to the
provision of hardware and network equipment, and hicensor or authorized software distributor with
respect to the provision of software. Vendor shall provide an Online ordering system and the following
software, equipment, and services ("Contract ltems”);

Multi-manufacturer software, including software as a service [5aa%),

Apple Equipment;

Panasonic ruggedized notebooks,

MMulti-manufacturer servers & storage;

Fulti-manufacturer network equipment;

Support, mamntenance and warranty services for the above mentioned items;
Proactive manitoring of the Customer; and

Value added services and solutions.

20 = AN d R

For the purposes of this Scope of Work:

“Authorized Approver™ means individual determined by Customer to have Authority to Approve or
Decline changes to contract scope. Authonzed Approver means the City of Chicago CIOSCPO, the Cook
County CIOJCPO and any other specific names provided in writing pursuant to the Notice provisions in

this Agreement.

“Customer” means the City of Chicago, Cook County, and any sister agencies that may participate in the
contract. Cook County includes the offices under the President, as well as offices of separately elected
County officials, including the Forest Preserve Distnict.

"Day” means calendar day, unless otherwise specified

"Hour” means clock hour, unless otherwise specified.

*Manufacturer Authorized Repair Representative” means any person authorized by the Manufacturer or
Distributor of the product to provide Manufacturer's Warranty Senices,

While the County intends to procure certain Contract items from the Vendor, it 15 not required to do so
and reserves the right to procure any and all Contract Items from a source other than the Vendor.

1.1 Online System

The vendor will provide the Customer a robust online system custemized for each entity which should at
mimmum allow authonzed employess to:
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112
113

114

1.1.5

1.1.6

iiv

118

11.9
1.1.10

1.1.11

1112

1.1.13
1.1.14

Search and order products from a predefined {approved) hst of products and prices; items will
be included in the predefined list of products only with the approval from the Commissioner of
the Department of Innovation and Technology.
Access the moast up-to-date standard discounts for contract items;
Present cost information including the discount amount and percentage markup resulting from
the contract agreement;
At the Customer's option, the Customer may utilize the online system to track additional
infermation about Customer's purchases The Customer may enter the following information
at the point of order for each order. Each of the following items will be a separate entry/cell
within a web form and will be reviewed for accuracy via the Purchase Authorization System. This
infermation may be aggregated into ad hoc reports:

a)  Annual maintenance renewal terms,

b} Dates, license inventory [in use and on the shelf],

¢} Upcoming license renewals, and

d] The ability to obtain and track warranty sennces and related costs
Obtain reak-time true-up reports for products and services, specifically,

a) The ability to track the number, manufacturer, description and departments of

purchased software icenses,
B} MWumber of licenses purchased [by manufacturer, product name, and cost),
¢) The ability to obtain the number, manufacturers, descriptions and departments of have
ordered products,

d) The ability to obtain and track warranty sennces and related cost
Prevent purchases of unauthonzed products by seeking approval for linking new accounts to the
Customer master accounts; the Customer understands that Vendor cannot prevent purchasers
from creating their own accounts and placing orders using procurement cards Prevent
unauthorized users from placing orders for certain categones of products, or from placing
orders over a certain predefined dollar amount
Prevent unauthorized users from placing orders by seeking approval for linking new accounts to
the Customer master acoounts: the Customer understands that Vendor cannot prevent
purchasers from creating their own accounts and placing orders using procurement cards.
Automatically alert key stakeholders when unauthorized purchases have been attempted, or set
parameters have been violated;
Track approvals and justifications for unauthorized purchases;
Allow designated Customer personnel to be assigned as system administrators to manage and
maonitor fixed contract pricing and catalog pricing that may result from this proposal;
Access electronic versions of technical reference manuals, and other key documentation, on or
before the required delvery date for all computer hardware, software, peripherals, and
components;
Ability to track performance indicators for the purpose of project oversight;
Ability to conduct price and product side-by-side comparisons, including pricing for Customer;
Ability to route purchases thru a multi-level workflow and approval;
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1.1.15 Ability to provide real time transparency into Customer's purchasing practices;

1.1.16 Abilty to allow designated Customer users to generate standard and ad-hoc reports and
searches,

1.1.17 Leverage Ine chat for sales and support. in order to access specific Vendor Account Managers
via online chat, Customer will use Microsoft Communicator or some other agreed upon third
party communication software;

11.18 Supplement online system services with direct telephone customer support

Customer is currently defining the requirements for its upcoming e-procurement systems and said
systems are scheduled to go live within the life of this contract. Vendor will integrate with standard
Customer e-procurement systems when requested and available, at no additional costs. Vendor will
adhere to the following requirements when integrating with Customer e-procurement systems:

vendor has a punchout-enabled e-commerce site with a current catalog of items and
current prices. Or, if vendor does not have a punchout site, vendor must complete a
spreadsheet upon request of catalog items and details, such as part number, description,
MIGP code at the category level, manufacturer, price, unit of measure, and an image of each
catalog tem.

If vendor does not have a punchout site and is issued a free e-commerce site, vendor must
maintain updated list of catalog items and prices.

Wendor must provide names of contacts to be used as resources for loading catalog or
punchout data into e-procurement site  If over the course of the contract the e-
Procurement resources change, Vendor will provide the new names in writing pursuant to
the Notice provisions within this Agreement, Resources must be prepared to map standard
XML order file data to therr order system and test integrity of transactions before going to
production,

Vendor must be prepared to have their catalog in production in e-procurement site within
B0 days of notification by Customer that the e-Procurement site,

1.1.19 Vendor must adhere to the following when adding a Manufacturer's Product(s) ta the anline
systerm:
al The Customer may add products to the online system as described in this contract
b) Each Vendor may add additional manufacturer products or product families throughout the

Iife of the Master Contract. To add a manufacturer product or product family, an
Amendment to this Agreement s not necessary Instead to do 5o, a Vendor must make a
formal, written proposal and allow Authorized Approver to review and authornize the
proposed additions. The proposed additions will be in accordance with the pricing structures
described in Secthion 1.19.2 of this Scope of Work. Authorized Approver will then be alerted
via email to further assess and confirm (or reject} the approved recommendations, The




c)

d)

Customer reserves the rnght to exclude products from a product hine or product Family and
to remove items from the online system, upon notice Lo Vendor. .

Approve requests will be added to the online system for Customer users to view only after
Authorized Approver has approved the new items. The Vendor 15 expected to post online
all product authorizations, certifications and appropnate documentation.

Any Computer HardwareSoftware, Peripherals, and Related Maintenance and Installation
Services provided by the Vendor, without proper approval is entirely at the Vendor's risk In
the event that such approval is not obtained from the Authonzed Approver, the Customer is
not liable to pay for any Computer Hardware/Software, Penpherals, and/for related services
provided prior to the Vendor's receipl of the proper approval by the Authonzed Approver,
Proper approval, as that termi a5 used in this subsection (d} means the Customer’s issuance
of a purchase order in accordance with Section 2.3 2

1.1.20 Contract Launch

Upon Contract award, Vendor will create a summary of the terms and conditions of this
agreement, This information will be placed on the Vendor's online system for use by
Customer buyers, This summary includes information such as:

a) Basic contract overview

b) Ehgible customers

¢} Products and pricing

d) Any special instructions such as Terms and Conditions, FOB, etc.

1.2  Sister Agency Specific Requirements

Sister Agencies may have unique tracking and/for e-procurement systems  Vendor will work with these
Agencies and their related systems. Vendor will integrate with Sister Agency Business to Business web
portal (the B2B Portal). The Board reviews and approves all descriptions of standard computer
configurations bundles through the 8268 Portal The B28 Portal works on all well-known browsers and
across Windows & Macintosh computers. This B2B Portal captures at memimum, but will not be limited
to the following features:
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Board-approved desktop and laptop models with purchase and leasing Information;

Shupping information on purchased and leased computers;

Warranty information on purchased and leased computers;

Run reports based on serial numbers or school unit numbers that will show history for assets at
that Site For example, purchase date, lease date, shipping date, Purchase Order numbeér,
ordering unit number, etc.;

Employee Purchase Program Model and price list;

Links to support and troubleshooting information for the Board-specific models;

Configure and submit orders online via the iProcurement system;

Pricing breakdown for individual SKUs




Mote that the Board uses National Institute of Governmental Purchasing (NIGP) codes as a coding
structure at the category level to identify the shopping categornes. This is similar to UNSPSC codes
available in the private industnies Suppliers should have the ability to map NIGP commaodity codes to
each of their items and pass this information via an order response in the electronic catalog system (also
called a punch-out system). The detailed list of codes that are apphcable for your product hines will be
provided by the Board's Procurement team prior to the B28 integration. For more information on NIGP
codes, please refer to bitp /s nigp org

1.3 Multi-manufacturer software, including software as a service (5aa5)

Vendor must provide upon regquest license and maintenance agreements for commonly used
productivity software, specialized lines of business software, and software as a service [5aa%)

Vendor 15 required to act as certified provider for standard software and 5aa$ solutions with the
following general requirements:

1.3.1 Wendor must be able to extend Customer specfied pre-negotiated pncing from Manufacturer(s)
for enterprise software or Saas subscriptions, including information database subscriptions and
special software services/subscriptions;

1.3.2 Customer may require the Vendor to provide alternate types of licenses, thus Customer requires
the Vendor to provide flexibility and ability to purchase specialized software;

1.3.3 Anysoftware that is not available in the Vendor's catalog will be procured through the process
outlined in this contract and in the "Adding a Manufacturer's Product” section (1.1.19) of this
scope with Vendor consent;

1.3.4  Vendor must act as a reseller for the vanous listed and unlisted software manufacturers, with
Wendor consent, including Software as a Service (Saas), to facilitate the sale of perpetual and
non-perpetual software licenses to Customer,

1.3.5 Customer may purchase maintenance with a new license or separately for existing licensing;

1.3.6  5aa% may be hosted by the software manufacturer or hosted by a thord party, Should particular
software be available with multiple hosting options, Vendor will abtam quotes from multiple
hasting firms and assist Customer with finding the hosting firms that provide the best
combination of price and required service level.

1.37  5aas Standard Service Levels should be validated at the time Customer reguests quotes;

138 [Omitted]

139 Where a separate hcense agreement s required by the manufacturer or reseller, the Authorized
Approvers must approve the terms of said hcense agreement pnor to signature

1.3.10 Wendor will become upon consent an authonzed reseller for manufacturers of software
currently used by Customer. See the Pricing proposal for details.

1.3.11 Customer may request the vendor to search the marketplace to find and quote software
providing specific functionality.

1.4 Hardware




Vendor will provide OEM equipmient including the following types of hardware:
14.1 Apple

142 Panasonic ruggedized notebooks

1.4.3  Servers & associabted hardware

144 Storage units & associated hardware & operating software

The specifications and configurations wdentified in Exhibit 2 (Schedule of Compensation) are not-all
inclusive of what Customer may need in the future and Vendor may be asked to gquote others as
required by Customer, including specifications and configurations that address security and encryption.

Vendor agrees that it shall, at no additional costs to Customer, maintain these minimum configurations,
providing periodic refreshes through its online catalog. During quarterly business reviews, Vendor will
draw attention to major new releases and changes to the configurations most frequently purchased
under this Contract.

1.5 Multi-manufacturer Network Equipment

Vendor shall provide OEM equipment and associated maimtenance agreements for the following
network communications equipment manufacturers:

1 Cisco
2 luniper
3. F5Big-IP

This equipment must also include associated hardware and operating system software that is
manufacturer installed or manufacturer required.

The Vendaor will provide specified discounts by manufacturer for iberms frequently purchased by
Customer,

1.6 Maintenance and Installation Services

At the option of the Customer and at the prices set forth in this Agreement, Vendor shall provide
mamntenance and support services related to warrantied products purchased through this contract

At the option of the Customer and at no addibional cost, Vendor may be required to provide a process to
seamlessly integrate with the Customer’s Help Desk. If Customer decides in the future to change Help
Desk provider(s), the Vendor(s) is expected to promptly engage in a transition process to ensure that
services remain unaltered,

Customer requires that at mimmum the Vendor provides the services outlined in below

1.6.1 Installation and Training Services




1.6.1.1

16.1.2

1613

1614

1.6.1.5

1.6.1.6

Vendor must carefully plan wath Customer to prevent interruptions to day-to-day operations
during product deployment, upgrades or patches,
Installation services will be defined at the IT Order Request level Installation sernices, the
rates of which will not exceed the rates isted in Exhibit 2, may include, but are not limited
to:
al The installation of the hardware with the configuration necessary to ensure that the
hardware operates properly in the Requesting Department’s environment;
by The installation of equipment that requires product specific techmical expertise,
especially for integration invalving complex network systems or new technologies, These
services typically include, network and traffic engineenng, capacity planning,
configuration and customization of the equipment,
¢} The preloading of Customer’s software.
At Customer's request, Viendor will provide courteous and professional instalbers trained to
complete the Customer-requared installation process in a timely manner, Any potential
issues or delays encountered with installation actwities will be immediately escalated to the
appropriate technology department representative or Vendor's Account Manager.
AL the Customer’'s request and where Vendor performs installation services, the Vendor will
be required to use the appropriate Customer's electronic tracking/e-procurement systems,
if any, including but not limited to, Board's Service Center [currently HP Service manager)
and |-Procurement as required to support the complete lifecycle of assets. Such electronic
tracking systems will be used for tracking installation, mantenance [warranty, non-warranty
repairs, service calls and product recalls) and decommissioning (disposals or recycling).
Mote that the Board has existing Field Support Services ["F55") vendors and the Vendor
performing work for the Board may be required to subcontract installation services to these
F55 vendors with Vendor's consent. Vendor is only responsible for recording information
about installation services it has performed or sold to into these systems. Customer will be
responsible for recording its own information regarding maintenance (warranty, non-
wiarranty repairs, service calls and product recalls) and decommissicning (disposals or
recycling).
The vendor(s) will be required to work with the unigue installation processes for Customer,
which will be provided i writing in advance.
Training services, which will be provided at rates not to exceed those listed in Exhibit 2, will
be defined at the time of the PO release. These services may include but are not limited to:
A On-site training related to the deployment of new equipment and related software;
B. Computer-based training that includes software that provides interactive, seff-paced
training at your deskbtop, workstation, or laptop computer, and;
C. Web-based training that provides courses or classes that are accessible via an internal
Imtranet or the Internet;
D. Training should be related to the hardware andfor software for which Customer owns
licenses




1.6.2

1.62.1

16.2.2

1623

1624
1625

1626

1.6.2.7

Warranty

Only Manufacturer Authorized Repair Representatives authorized by the Manufacturer or
Distributor of the product may provide Manufacturer's Warranty Services. Manufacturer's
Warranty Service may include, but is not lomited to;

A. Electronic media and consulting services, upgrades and enhancements for
technology advancements, improved functionality, and compatibility with new
imdustry standards;

Drect access 1o experienced consultants of the product;
Flexible service options including telephone, web, instant messaging, or e-mail
suppart,

D. Timely problem resolution of reported discrepancies;

E. Remote technical support;

F. Online self-help functions;

G Onsite warranty.

Customer recognizes that Vendor is not a manufacturer. Vendor's manufacturer partners will
provide a proven automated tracking and reporting sysbems to record warranty/service calls,
These systems should allow Customer to request service calls through a web interface and query
the system at any time to obtain the detailed reports on the status of warranty/service calls;
Manufacturers are expected to put forth and exhaust all efforts to resolve any issues, and
resolve all repair requests by next business day. If it is not possible to resolve the ssue on the
next business day arrival date, and upon notification, Vendor will work with Manufacturers,
within twenty four (24) hours, to provide a replacement product that meets or exceeds the
specifications of the current Customer product;

[Omitted.]

Upon Customer request, Vendor shall at minimum provide, at no additonal cost to Customer,
dedicated Tier 2 (tier 1 is provided by the City's help desk) techmical telephone support service
avallable from 7a.m to 7 p.m central standard ome. This service shall be provided during the
entire award term and include a local B00 number

Customer recognizes that Vendor is not a manufacturer. Manufacturers may provide on-site
maintenance, depot repair services, remote patches and other repar services in cases where
phone support cannot sohwe the problem.

The warranty perods are determined by manufacturers, and by most manufacturers’ polices,
the warranties begin upon invoice. Customer will have the option of leveraging Vendor's 30-day
return pohicy if during the potential thirty days of testing, it determines that the product is not
acceptable. Vendor shall allow returns of such equipment within 30 days and without cost or
fee, regardiess of whether such product was defective or not. Customer may negotiate
alternative return policies with Vendor for larger orders

n




1.6.2.8 Vendor shall at minmum provide the Manufacturer’s standard warranty with their response to
an IT Order Reguest for all products (hardware, software, network equipment and other
perpherals);

1629
1.6.2.10
16211

16212

16213

16.2.19

16215

16.2.16

1.6.2.17

1.6.2.18

1.6.2.19

Vendor shall be responsible for coordinating warranty issues;
[Ommitted.]
Onsite warranty means the Manufacturer Authorized Bepair Representative will either
remotely access or visit, if necessary, the facility where the warranty service is required at
no addittonal cost to the Customer during the manufacturer’s warranty peniod;
The Customer has the discretion of dealing directly with the Manufacturer on any Warranty
is5LAE;
To insure comphance with the requirements and specifications of this contract, Customer
may perform tests within thirty (30) days of receipt of:

al The notice of completion of installaton from the vendor, or

b) The delivery of products supplied without installatson; and

c) Prior to payment for each item installed or delivered.
Customer will use Vendor's 30-day return policy to return products that are found
unacceptable within thirty (30) days of receipt. Vendor shall allow returns of such
equipment within 30 days and without cost or fee, regardless of whether such product was
defective or not.
The Vendor shall describe the warranty for software purchased from Vendor upon Customer
request;
If the products were provided under the Installation Terms, the Vendor s responsible for
the installation of the replacement equipment at no additional cost to the Customer;
If a single Product expenences a verifiable Product Hardware Failure four (4) or more times
within a twelve (12) month penod dunng the Product warranty period, Vendor shall contact
OEM on Customer's behalf to request a replacement of the Product with a new unit, or if
the specific Product is unavailable, with a similar Product of equal or greater
functionality. The replacement unit must be certified by Customer or meet platform image
stability requirements defined by Customer,
All defectve items must be replaced at no additional cost or fee to Customer; the City need
not return defectrve 1items to the Vendor before Vendor ships the replacement item.
Iinstead, the Vendor shall ship a replacement of a defective item immediately upon receiving
notice of the defect. Should Customer choose the option of advanced order replacement,
Customer will be charged for the replacement item and will be refunded the cost of the
defectve wem upon Vendor's receipt of the defective item.
if the products were provided without installation, the Vendor, at its option and at no
additional cost to Customer, may provide on-site service or next-day drop ship replacemants
for Customer to nstall;
Where there 15 3 conflict between this Agreement and the Vendor's return policy, this
Agreement shall govern.




1.6.3 Manufacturer’s Extended Warranty

Upon Customer request, Vendor will provide quotes for extended warranty services for products offered
through the contract. The extended warranty must meet the minimum standard support described
under the standard warranty section above

1.6.4 Maintenance and Installation Service Level Requirements

Customer recognizes that Vendor 15 not a manufacturer and that manufacturers will be responsible for
performing warranty services.

Upon Customer request, the Vendor is required to process warranty service requests through the
existing Custamer help desk systern  Should such request be made, the Customer’s help desk will log
and refer the request to the vendor

CQuantitative Service Level Regquirements

Vendor will provide Quarterly Reporting, as specified in Provision 1 7.11, on its performance toward the
following Service Requirement. Failure to provide such reporting 15 deemed a service level violation. In
the event that Vendor fails to meet the service level requirement outlined below, it will investigate the
root cause to determine if any trends exist If any trends exist, it wall create a corrective plan of action.
The Customer will be presented with data on such trends, a copy of the corrective plan of action and
regular updates on the success of the plan of action

ARWEL PRt
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Qualitative Service Level Requirements
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Evidence of Vendor's performance toward the following Service Requirements will be quarterly return
rates and feedback provided within Customer Surveys, Vendor will present such feedback within
Quarterly Business Reviews with Customer In the event that Vendor fails to meet the senvice level
requirements cutlined below, i will investigate the root cause to determine if anmy trends exist, If any
trends exist, it will create a cormective plan of action, The Customer will be presented with data on such
trends, a copy of the corrective plan of action and regular updates on the success of the plan of action.
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1.6.4,1 The Vendor shall implement support functionality as required to support the Vendor's solution
including all software components and all hardware components procured through this
contract

16 4.2 The Vendor shall provide telephone support 7:00 a.m, to 7:00 p.m. Central Time, Monday
through Friday

1.6.4.3 The Vendor shall provide on-site support and secure remote access support following
Customer's network security and all related policies.

1.6 4 4 The Vendor shall, as necessary, work closely with the Customer help desk contractors to provide
a seamless process for requesting warranty support.

1.6.4.5 The Vendor shall provide a central paint of contact for calls from the Customer on
troubleshooting and problem resolution for the products provided by Vendor.

1.6.4.6 Further, Vendor agrees to provide, free of charge to the Customer, a toll free number for sales
and support,

1.6.4.7 Vendor shall provide a locally centralized team of experienced, professional sales and support
FESOUTCES,

1648 Vendor agrees to have a team available to support the Customer's account in aocordance with
best industry standards.

1649 Vendor's customer service representatives shall answer Customer's inguiries to include but not
be limited to” lost shipments, short shipments; biling emors, defective products, product
replacement, damaged shipments, and erroneous shipments,

1.6.5 Priority ratings and accompanying response times

If Customer requires the Vendor to process warranty service requests through its existing help desk, this
Section shall apply

Customer's Help Desk shall assign a pronty rating for each call. The following priority ratings and
accompanying response times shall be utihzed unless otherwise agreed by the Vendor and Customer,

The apﬂ:mm’s-,rmm % d.:m-n. nowork can | 2 to 4 hout respanse time and 24 haur

I be performed, & g , SYSTEM ALERT I resalution

T | e ek

' Serious Thererumagntnmhlmmlmem:sahmt- ; Two work days

e T ] EEEE————— e e = e e e ]

12




around o the probiem

Minar There 15 @ mings problem, which does not , Free warkdiayd

significantly impact work

Routine ’ The work asder s 2 “non-problem,” for " Five work days or more with CONCUTEnCe

example, a reguest for senace, or “how to” of the City
questions, or requests for nstallation of
apphcatanis] on new eguipment 1

In support of the above service levels, the Vendor shall provide the following troubleshooting and
problem resolution services in coordination with Customer Help Desk

1.65.1

1652

1653

1654

1.6.5.5

1656

Iiﬁlﬁ

Live-Voice Response - The live-voice response to the first phone call by technical staff, who will
assign the priority rating stated by Customer's help desk for the call and may attempt to solve
the prablem gver the phone, via voice or secure remote access,
Resalution within Timeframes - The problem call shall be resolved in accordance with the
corrective-action timeframes designated for the priority ratings When the Vendor initiates a
call back by the appropnate technical staff, the call back must be made within one (1) hour of
Customer's help desk first phone call to the Vendor's central point of contact,
Escalation Procedures - The Vendor shall provide and utilize escalation procedures to resolve
problems If the Vendor's technical staff cannot resolve the problem during the first phone call,
they must escalate the problem, and in agreement with Customer, either have the appropnate
technical staff contact Customer by phone within ane (1) hour or be on-site at Customer’s office
within twa (2] hours of the first phone call;
Tracking and Reporting on Calls -The Vendor shall track all calls made to the central point of
contact. The Vendar shall keep a record of each problem call and give access to this log to
designated Customer personnel;
The Vendor shall provide real time access to allow designated Customer personnel to view
details on the current status of all problem calls;
Access to Support Personnel - The Vendor shall have access to their technical support
personnel 50 that the required techmcal support personnel may be contacted regardless of
location, The technical support specialist will provide a phone number and email in which to
reach him/her.

Staffing Requirements for Task Orders

This section applies to IT Order Requests as defined in the Professional Sennces Agreement.

1661

Vendor shall only propose staff available at the time of the IT Order Request, In response to
each IT Order Regquest, Vendor shall prowsde personnel that satisfy the personnel qualifications
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specified in the following section for each of the labor categories required under the specific IT
Order Request,

1.6.6.2 Specific areas of required expertise may be further defimed in the IT Order Request. Vendor shall
certify that all candidates meet the required qualifications.

1.6.6.3 The IT Order Request shall define specific requirements for the services required. The IT Order
Request shall clearly identify all applicable qualifications related to the product.

1.6.6.4 Intentionally deleted.

1.6 65 Intenticnally deleted.

1666 Individuals proposed for SOW Services and accepted as such by City as satisfying personnel
qualification requirements in the IT Order Request and this Agreement shall remain dedicated
throughout the term of the IT Order Reguest award Substitutions will be aliowed only when the
Requesting department or Agency specifically agrees to the substitution in wnibing or due to an
emergency circumstance as described below,

1.6.7 Personnel Substitutions

This section apphes to scope areas requiring mamtenance and support services or any other professional
services described in the scope of work in Exhibat 1.

1.6.7.1 All proposed substitutes of personnel must have qualifications at least equal to {(a) the minimum
requirernents set forth in Exhibit 1, Appendix ___, Rate Card Position Minimum Requirements,
and [b) that of the person initially proposed and evaluated and accepted in the IT Order Request
as ~described in Exhibit 1, Section 1 6.1.2. The burden of dlustrating this comparison shall be the
Vendor's

LE6.7.2 Intentionally deleted.

16.7 3 If one or more of the personnel are unavailable for work under an IT Order Request for a
continuous period exceeding 15 calendar days, the Vendor shall immediately notify the
Requesting department or department and propose to replace personnel with personnel of
equal or better qualifications within 15 calendar days of notification to the reguesting
department,

1.6.7.4 All substitutions shall be made in accordance with this provision,

1.6.7.5 During the performance period for an IT Order Request, no substitutions of personnel will be
permitted unless such substitutions are necessitated by an indwidual's sudden iliness, death, or
as otherwise approved by the Requesting department. In any of these events, the Vendor shall
prompthy notify the Requesting department and provide the information required above,

1.6.7.6 All proposed substitutions of personnel for other than emergency situations must be submitted
in wrnting, at least 15 business days in advance of the proposed substitution, to the Reguesting
department, with the information required above, The Requesting department must agree to
the substitution in writing before such substitution shall become effective

Resumes shall be signed by all substituting individuals and their formal supervisor, and the official
resume of the previous emplovee shall be provided for comparison purposes,
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1.7 Proactive Monitoring

For the term of this contract, the Vendor will assign Customer, free of charge, a named Account
Manager and a Sales and Support Team who will have the responsibality of establishing adequate
communication processes, determining needed systems/toals, defining service goals, documenting
current processes, and establishing methods for managing the overall relationship. Such team will be
responsible for, but not limited to the following:

171 Process improvements - Vendor will maintain ongoing communication with Customer regarding
continuous improvement methodologies developed by Vendor. The communication will be part
of the overall formula for Customer satisfaction and will be provided in written format,

1.7.2 Technical support services;

1.7.3  Order processing

1.7.4 Forecast coordination;

1.7.5  Project managemenit,

176 Settingcontract performance expectations and key performance indicators, in conjunction with
Autharized Approvers;

1.77 Facilitating access to electronic reports in alignment with performance indicators;

17.8 Maintaining productive relationships with Customer's designated manufacturers;

1.7.9 Maintaining high product and service performance and continuous communication with
Customer.

1.7.10 Customer will rate performance on a scorecard and provide feedback on Vendor's performance
dunng quarterly meetings. Vendor must address low scoring performance areas and provide
written documentation on processes implemented to address poor performance. Vendor's
actions to address low sconng performance will immediately follow notification from Customer,
Vendor must use best efforts to improve performance before next quarterly meeting with
Customer.

1.7 11 Vendor shall supply reports in an electronic format specified by Customer on a monthly basis.
Reports include but are not limited to finanoal, accounting, managed services, returns report,
employee purchase program, and service level management, to track the Equipment and
service delivered over a particular period of time.

17.12 vendor shall report cost items related to the Equipment and Services covered by the Master
Agreement broken down as reasonably needed by Customer for accounting purposes.

1.7.13 Vendor shall provide a sample quarterly report addressing the following minimum contract
performance metncs:

A Owerall Customer Satisfaction = Vendor must provide 1ts approach to capturing and
reporting customer satisfaction, Include incentives utilized to capture user feedback;

B. Project based performance - satisfaction with the process of implementing special
projects, for example a $5aas application or assistance with server virtualization;

C  Flesibility and availability of the online system, including user friendliness, alerts,
controls, etc.;
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Reporting including the ability to see purchase details, access to real-time Customer’s
purchasing records, ability to view price companson for all agencies, visibility to the state
of hardware warranty service details and M/WBE participation,
Continuows price compebibiveness,;

[Omitted]
Ability to seamlessly manage the complete product life cycle;
Tangible results from Vendor's effort to help Customer wentify ways to reduce total
acquisition cost E.g vendor provides, when avadable for applicable notebook and
desktop, pricing options for varying Windows operating systems to assist Customer in
determining any costs advantages/benefits assooated with each,

Process improvements = assistance in identifying, vetting and implementing process
improvements with respect to the purchase of products and senvices provided through
this comtract;

Compliance with Vendor's stated M/WBE Utihzation Flan, including details that match
the MOWBE goals stated in this contract;

Dwerall support of the account;

Quarterly and yearly total spending with the vendor;

. [Omitted]

[Omutted]

RMA statistics for standard models;

Price reconciliation to the contract measuning the differences between what is in the
Pricing Schedule attached to the contract and what Vendor is currently offering
Customer;

Time metrics for delivery and installation of all hardware under the contract;
Performance issues, including SLA summaries and objectives; and

1.7.14 Vendor will provide detailed asset reports, including but not hmited to:

A.
B.
c.

Purchased Equipment & Software
Equipment and Software Installed;
Equipment that has been returned,;

17.15 For each task order, Vendor will be required to provide electromic confirmation, including, but
not limited to:

A,

ToMmMmOoON®

Make;

Podiei;

Senal Mumber, for in-stock items;

Purchase Order Number relating to the order;
Vendor Order Number;

Ordering department, if Customer provided;
Warranty dates, upon request; and

Shipping details (waybill information).
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1.7.16

1.7.17
1.7.18

1.7.19

1720

1.7.21

Customer reserves the right, based on Vendor's performance, to request the replacement of
indnaduals(s), including the account manager supparting Customer, during the award term.
Vendor 1s required to immediately, but no more than ten [10) business days, replace the
entified personnel, upon notification by Customer,

Persistent poor performance may subject Vendor's contract to terminaton by Customer,
Vendor must submit evidence of their system’s functionality including, user acceptance forms,
tracking forms, warranty services tracking log, or any other sample forms and reports required
1o effectnvely monitor this account, Vendor must provide links to demonstrate ts capabilitres.
Vendor shall propose a prong methodology, which offers a fixed discount off a competitive
benchmark price; duning the award term, the Vendor will compare Customer’s standard
configurations with comparable configurations from other Tier 1 manufacturers. Vendor and
Customer will use this data to monitor market conditions throughout the award term and make
necessany prcing adjustments to ensure Customer's price mamntains an aggressive discounting
level over market pricing.

Vendor must propose a descriptive product recall plan that specifically addresses the following

reguirements:
A, Minimize the risk of impury or death to consumers by remaoving an unsafe product
from use,

B. Retneve or repair as many of the defective Products as possible,

C. Minimize the cost and inconvenience to Customer's user community,

0. Minimize the need for involvement by povernment authorities by voluntanly
complying with the law.

Vendor is required to consider a recall as soon as Vendor becomes aware of a passible defect in
a Product that may make it unzafe. The Product recall plan shall minimally contain the following
steps or actions

A. Mominate point person, or a team, to examine the problem, assess the risk and
coordinate the recall

B. Identify the steps that need to be taken to address the problem

C. Decide what recall action Viendor must take, based on the risk associated with using
the Product, These shall include, but are not limited to, the following options:

. IfaProduct is likely to cause injury, Vendor shall coordinate activities to
return the Product for a refund or replacement, or for modification.
. If a Product is unhkely to cause injury in the short term, Vendor shall
prowvide instructions for Customer to contact the company for a
replacement Product or part.

. Vendor may also offer to send a technical representative to the user's
lzcation to repair or modify a Product that is difficult to transport at no
cost to Customer.

D, Identify which models or batches of the Products are affected (e g , by serial
numbers, asset tags), when the Products were produced and where they have been
distnibuted.

E. Arrange to provide refunds, or replace or repair the defective Product.

F. Motify all impacted technology departments in writing within two [2) days of taking
recall action. Legally, this notification shall state that the Products are subject to
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L.
LU

recall and provide details of the nature of any defect
Prepare a notification contaming.
I. & clear description of the Product, including the name, make, model and
serial number, with a photograph or drawing, if available;
. A statement of the hazard and the associated nisk;
M.  Dates when the Product was available for sale,
V.  The number of Products affected,
V.  Where the Product has been distributed and installed, with information
from Customers;
Wi, What action the Vendor recommends;
Vil.  What action Customer should take; and
Vill.  Detailed information about using or stoning the Product during the
interim
Prepare and undertake a publicity campaign to ensure all users of the Product are
aware of the recall.
Keep a record of returned Products, modified Products, replacement Products or
parts sent to Customer. Record user details, dates and any known injuries, damage or
complaints associated with the use of the recalled Product.
Monitor the recall using Vendor's record of returns. If the recall has not achieved a
satisfactory rate of return, Vendor shall develop new publicity strategies.
Keep all technology departments informed of the progress of the recall.
Review the effectiveness of the recall procedures once the recall has finished.
Put in place any changes Vendor considers appropriate.

Customer may request variabions in the aforementioned processes, systems, tools and reports, suited to
their unique needs, and may change specifications when necessary.

1.8 Value Added Services

The Vendor will provide value added services and solutions such as, but not limited to the following

1.81 Speoal employee discounts for products;

182 Ability to redeem manufacturer website-discounts thru the Vendor's ordenng process [such as
entering special discount codes into the Vendor's ordening portal);

1.8.3 Shipping products faster (via shorter delwery method), without charging city, in interest of
meeting delivery SLAs;

1.84  Accessto test and demonstration products that allow Customer to venfy a product works as
expected within Customer’s environment before making a purchase;

185 Othervalue added services or solutions.

1.9 Purchase Order Procedures

The procedures in Exhibit 8 shall be applicable.

1.10 Product Delivery
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1101 Delivery of Hardware, Installation and/or Training services and Manufacturer’s Warranty
Services, shall be initiated only upon issuance of an Order authorized by the Requesting
department or Agency.

1102 Deliveries must be made between the hours of 7am through 4p m, Monday through Friday,
excluding any holidays

1103 Vendor's order-to-delvery timeframe shall be fifteen (15) calendar days from Vendor's receipt
of Customer's arder.

1104 WVendor shall specify delivery cost of any, in the pricing proposal, and include bulk shipment
pricing

1.105 [Omitted]

110.6 Vendor shall provide delivery, FOB destination (the delivery destination specified in the Order)
to any eligible customer located within Customer's geographic boundaries If expedited shipping
is required by Customer, additional charges may apply for:

A Standard Overnight (delivery by 3:00 PM the next day)
B. Priority Overnight [delivery by 10:30 AM the next business day)
C. Saturday Delwvery (delivery by 12:00 PM)

1.10.7 At no time will shipping costs, for the applicable orders, exceed the standard rates proposed in
Vendor's pricing proposal,

1.10.8 Vendor shall bear all freight costs to expedite product delivery as a result of delivery delays not
caused by Customer.

1109 If Customer requests an expedited freight service, Vendor shall, prior 1o 1ts shipment of Product,
notify Customer and receive pre-approval of any additional costs to expedite shipment.

1 10,10 Vendor shall bear all risk of loss or damage to the product while it is in transit and until delivered
to Customer delwery location. Product will be packaged in Vendor's standard commercial
packaging

1 10.11 Customer may cancel any delwvery prior to the shipment date; provided that the Product 15 not
Custom Product and has been identified, at time of Customer arder, as such by Vendor

110 12 If 50 reasonably requested by Custemer and to the extent the Vendor is able, Vendor shall
customize the information on its packing slip and shipping label used for shipments to Customer
at no additional costs. Such customization shall include the ability to add a ship to contact and
descriptor to the label,

1.10 13 To the extent the Software is not delivered electronically, Vendor shall pack, mark, label,
document and ship all 5oftware and Documentation in accordance with accepted industry
standards

1 10,14 Vendor will provide appropriate information to support invoices with respect to delivery
charges.

1.10 15 Vendor's authorized delwery driver shall be required to make desktop delweries to locations
specified on the blanket purchase order release. All drivers must have proper identification to
include, a vahd driver's license and current company identification badge. Trucks or vehicles may
be subject to inspection by a City of Chicago Secunty Officer or authorized City personnel before
entening any City facility.
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1.10.16 The loading dock at the Harold Washington Library Center can accommodate trucks up to 42

feet in length and under 13 feet & inches in height including the cab. Deliveries at the Harold
Washington Library Center will be accepted Monday through Friday between the hours of 9:00
a.m, and 2.00 p.m. The loading dock at the Harold Washington Library Center can
accommodate trucks up to 42 feet in length and under 13 feet & inches in height including the
cab. Deliveres at the Harold Washington Library Center will be accepted Monday through
Friday between the hours of 9.00 a.m, and 2 00 p.m,

1 10 17 For projects up to 5250,000.00 in the George W. Dunne Cook County Office Building, Vendor

must furnish certificates of insurance to 69 West Washington Management Company, L.L.C The
Cook County Office Building loading dock is open 6AM-4PM, Monday-Friday houwrs, Mo
tractor/trailers or electnc fork lifts are permitted. Vendor will provide the Cook County Office
Building 24 hours’ prior notice of any delivery  Both freight elevators have a capacity of 4,000
pounds,

1 10,18 Customer may further specify delivery procedures applicable to locations not addressed here,

1.11

including but nat mited to County jail facilives Product delivery requirements are subject o
change by Customer.

Deliveries to Richard | Daley Center and City Hall

The following procedures must be adhered to for deliveries to the Richard J Daley Center and City Hall:

1111

1.11.2

1113

1.11.4
1115
1116

1.12

Regular dock hours of operatiens are from 600 a.m - 6:00 p.m. Maonday - Friday except
weekends and holidays.
A dock access form 15 available at the OPS websste and must be filled out and faxed back to the
office of the building management Fax number @ 312-603-6550, 48 hour prior any
delivery/pickups.
A certificate of insurance must be on file with the building management office MB Real Estate
Senvices, LLC room 1203,
W Vendor must have general, auto, and workers comp hability along with additional
umbrella liaknhity coverage. This will be in addition to the hability insurance that
Risk Management requires,
" MB Real Estate Services LLC and the Pubhbc Building Commission must be included an
the policy as additional insureds.
" See a copy of the Daley Center’s insurance policy hmits on the DPS Website,
The dock clearance to the Daley Center is 12" High, 40° Long
All dock deliveries and pickups will be confirmed and venfied with the recipient.
Companies scheduling a delivery/pick up must call the office of building management @ 312-
&03-3471 to confirm their appointmient within 24 hour of their projected appointment date.

Notice of Delay or Impossibility
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1.12.1 The Vendor must notify the requesting Department within twenty-four (24) hours of recening
the blanket purchase order release from Customer of any products that cannot be delivered for
any reason within the time penods required

1122 At Customer’s request, the Vendor must provide a written explanation of the reasons why the
Prodects cannot be delivered in a timely manner, and a recommendation either (1) for Product
substitutions or other equipment solutions that will allow Customer to achieve the same or
better functionality, or (2) for vanations from the contract terms [e g an extension of time to
accommodate a manufacturer’s delay) that will allow the Vendor to supply the merchandise
Product substitutions must be approved by the requesting department and Authorized
Approver

1.12.3 Customer will have the sole discretion to accept or reject any or all recommendation of
equipment substitutions and/or variations from the specfications herein

1.13 Fill Rate Standards
Vendor shall use reasonable efforts to meet the following fill-rate standards.

1.13 1 HNinety-five percent [95%) of orders accepted by Vendor shall be shipped the same business day;

1.13.2 [Onutted]

1.13.3 Minety-nine percent (99%) of items ordered and accepted by Vendor shall be shipped one
hundred percent [100%) accurately;

1.13 4 HNinety-nine percent (39%) of orders, accepted by Vendor, shall be shipped to the destination
specified in the Customer's purchase request;

1.14 Product Returns

The product return policy in Exhibit 9 shall be applicable, except as otherwise provided in the
Agreement, including other exhibits,

1.15 Guaranteed Availability

Vendor agrees to hold Product for Customer for thirty (30) days. Vendor shall only be required to hold
the Products specified in the apphcable Customer forecast to the extent the manufacturer(s) {core
products only) of the Product{s} shall provide Vendor with price protection if required for the applicable
thirty {30) day penod. Vendor, in no event, shall be oblgated to hold such Product without such price
protecton

1.16 Labor Categories and Qualifications

Pre-negotiated rates for the serices that will be provided under this contract as related to the
installation of new products are provided in Exhibit 2 Vendor rate card details are provided in Exhibit 2
for the following service categones
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11611  Trainerfinstructor

1.16.1.2  Project Manager

1161.3  Subject Matter Expert
116.1.4  MNetwaork Administrator
11615  Senior Network Engineer
L1616  Junior Metwork Engineer
1.16 1.7 Senior Network Technician
11618  Junior Network Techmician
116.19  Senior Integration Anabyst
1.16.1 10  Junior Computer Systems Analysts
1.16.1.11  Junior Developer

116.1.12  Semnor Developer

1.17 Travel Reimbursement

Routine travel is defined in the City's Travel Policy, which is included as Attachment 4 There will be no
payment for labor hours for travel time or resmbursement for any travel expenses for work performed
within the areas described in the travel policy.

Mon-routing travel i1s travel beyond the specified area Non-routine travel will be identified within an IT
Order Request, if appropriate, and will be reimbursed according to the City's Travel Policy available
online.

Statements of Waork travel terms will be governed by the Travel Policy that is in effect as of the date of
the last signature on the Staterment of Work The Customer 1s responsible for providing an updated
version of the Travel Pohicy when it changes, in accordance with the Notices provisions of this
Apreement

1.18 Maintaining Price with Changing Technology

The hardware, software and related configurations stated in the minimum specifications are
representations of the technology required at the time this contract 15 executed. Vendaor agrees that the
minimum defined specifications, referenced in the pricing propoesal will not necessarily be available
throughowt the entire penod of the award term, and as such, Vendor must agree to offer its next
generation products, based on its product roadmaps to Customer. The successor product should be
provided to Customer at a price that does not exceed the price of the succeeded rtem,

1.19 Pricing and catalogs

1.191 Pricing structure specified in the Pnoing Proposal 1s guaranteed for the term of the contract.

1.19.2 At the time Vendor|s) recenves a blanket purchase order release from Customer, Vendor will
apply the agreed upon pricing structure that will be based upon Manufacturer’s discounts to
Customer or vendor's landed cost-plus % markup. The vendor's landed cost plus % markup will
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not exceed 5% for items that are added through the process described in Section 1 1.19 of this
ccope of Work. Manufacturer discounts will be taken off of the then current list price. Vendor's
pricing to Customer will be the agreed upon price listed in Vendor's pricing proposal,

1.19 3 The Vendor will be responsible for notifying the Cheef Procurement Officer, at least thirty (30)
calendar days in advance of any changes in price prior to posting of new prices to Customer’s
online catalog. Authorized Approvers must approve any new prices submitted through the
approval process and only after approval will new prices appear on the online system,
Authorized Approvers will periodically review true-up reports to ensure that Customer's
contract remamns competitive, Thas section shall not apply to the reduction of prices due to tier
discounts, other discounts or reductons in prices.

1.19.4 The vendor will be required to provide a list of Customer approved products on the online system to
all eligible users. Subject to the scope of this Agreement, Vendor will include any item from the
COWG Catalog on the online system upon notice of the Chief Information Officer; such items will be
subject to the applicable discount off list or cost plus mark-up set forth in Exhibit 2. The Chief
Procurement Officer reserves the right to restrict the purchase of any product or group of
products not previously accepted as standard Customer products.

1.19 5 For the purpose of calculating tier discounts, Customer volumes should be aggregated
Calculation of tier discounts shall include purchases by employees of any aforementioned
entities. Purchases shall be calculated toward tier discounts at the time of order placement,
rather than time of delivery, payment or other time

1.19.6 For the purpose of applying tier discounts, such discount shall be immediately applied once a
tier is reached. Purchase orders that fall only partially within a discounted nier may be partially
discounted

1.19.7 In the event the DEM offers customer incentives in the form of promotional pricing or rebates
that are more advantageous to Customer, Vendor will extend those to Customer.

1.19.8 In the event more favorable pricing is available to qualified Customer departments and/or sister
agency (e.g., hbrary or academic pricing), the vendor will honor this pricing for orders from the
qualified departments and/or agencies.

1.19.9 Customer reserves the right to request guotes directly from other product providers and to give
ta Vendor the option to fulfill or dechne Customer’s quote based upon its relationship and
current pricing from the product prowder Customer reserves the nght to request quotes or
procure any and all Contract Items from a source other than the Vendor,

1.19.10 When an end user receives pricing under this contract that is more aggressive than the agreed
upon rates, Vendor will endeavor to offer similarly aggressive pricing to other eligible contract
users that are purchasing the same model and number of products within the same time penod.

1.19.11 As further detailed below, COWG will provide to the City: (a) for the items structured as a
discount from Manufacturer's Suggested Retall Price (MSRP), the MSRP lists given to the Viendor
from the manufacturer, and (b) for items structured as a cost plus structure, documentation
sufficient to demonstrate the actual cost to COWG, and the landed costs {as represented by a
percentage], for that item CDWG will provide such documentation upon the request of
Customer, over the penod of time and for the products requested. Unless agreed otherwise by
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Customer and COWG, COWG will provide the documentation without further request from City
for any Product ordered by City that is not included on the hist of offerings pre-approved by the
Commissioner of the Department of Innovation and Technology (see Sec. 1 1.1).

1.19 12 Mo service fees or addiional costs shall be invoiced to Customer by the Vendor during the Term
of the Agreement

1.19.13 There shall be no “small order®, “minimum arder”, or "special order” charges ar surcharges.

1.19 14 Any rush delivery that oocurs as a result of the Vendor's or Vendor's suppliers’ eror (e.g., stock-
outs, etc.) shall be free of charge., i.e., no handhing surcharges shall be added or discounts lost
for any rush or expedited orders.

1 19.15 As technology changes rapidly in our industry, with new products and revisions coming in to the
marketplace on a regular basis, Vendor may revise and discontinue products (including
components thereta) at any bme without notice, In the event a product is discontinued, Vendor
will provide a praduct of the same or greater functionality, providing the product is available as
part of COWG's standard product histing. COWG will provide the Chief Procurement Officer with
180 days’ advance written notice of discontinuance of products included on the City"s online
system
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1.20 Information Technology Accessibility Standards

Vendor at all imes during the term of the contract must be compliant with the Ilnais Information
Technology Accessibility Act, the Amencans with Disabilities Act, and Section 508 of the Rehabilitabion
Act, to the extent applicable to the Services and to the extent legally required. In the event of the
Vendor's non-comphance with the above, Vendor will promptly perform at Vendor's expense, all
curative measures necessary to remedy such non-comphiance

1.21 DBE and other government conditions

Vendor will receive orders paid for from a variety of funding sources, including federal funds or grants.

If any portion of the order is paid for by federal funds, vendor must comply with applicable grant
conditions. Such grant conditions may include, but are not imited to, the use of Disadvantaged Business
Enterprise (DBE) special conditions  In the case of an order subject to DBE special conditions, a DBE plan
will be required for that order. Customer will inform vendor when an order is funded by federal grants.
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EXHIBIT 2
SCHEDULE OF COMPENSATION
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EXHIBIT 3
SPECIAL CONDITIONS REGARDING
MBE/WBE COMMITMENT




120 5. Rverside Plaza
Chicagao, 1L G005

Phone: 312.705 9700
Fax B847.419 6200
Toll-free BOD BOE 4239

COWG.com

08/27/2014

laime L. Rhee

Chief Procurement Officer
Department of Procurement Services
Room 403, City Hall

121 North LaSalle Street

Chicago, IL 60602

RE: Specificabon 105081: Computer Hardware, Software, Peripherals, and Related Maintenance and
Installation Services; M/WBE Commitment

Dear Ms. Rhee:

CDW Government LLC confirm our commitment te the MBE and WBE requirements as specified in our
Agreement with the City of Chicago for Computer Hardware, Software, Peripherals, and Related

Maintenance and Installation Services.

In the perfarmance of Services rendered via Task Orders under the following scope categones, CDW
Government LLC commits to the minimum respective MBE and WBE participation goals:

TASK MEBE Goal WEBE Goal
Hardware Deployment 0% 20%
General Installations 70% 20%
General Break Fix 55% 15%

| Training 48% 12%

Our participation plan will be directly performed by the following two certified firms:

» KBS Computer Services
Advotek Inc.

These firms will be utilized, as their certifications remain current, in response to future Task Orders issued

by the City for their services n the identified scope categones. Additionally, COW Government LLC will
utilize good faith efforts to maximize MBE and WBE participation wherever possible.

Sincerely,

Thomas B Stien

Fegional Manager
State and Local Government
CDWeG




CITY OF CHICAGO
Department of Procurement Services
Jamie L. Rhee, Chief Procurement Officer
121 North LaSalle Street, Room 403
Chicago, Illinois 60G02-1284
Fax: 312-744-328B1

SPECIAL CONDITIONS FOR PROFESSIONAL SERVICES MBE & WBE

SPECIAL CONDITIONS REGARDING MINORITY BUSINESS ENTERPRISE COMMITMENT
AND WOMEN BUSINESS ENTERPRISE COMMITMENT FOR MBEWBE PROFESSIONAL
SERVICES

. POLICY AND TERM

It iz the policy of the City of Chicago that Local Businesses certified as Minorty Business
Enterpnses (MBE) and Women Business Enterpnses (WBE) in accordance with Sechion 2-02-
420 et seq of the Mumicipal Code of Chicago and Regulations Goverming Certication of
Minority and Women-owned Businesses, and all other Regulations promulgated under the
aforementioned sections of the Municipal Code, as well as MBEs and WBEs certified by Cook
County, llinois, shall have full and fair opportunities to participate fully in the performance of this
agreement Therefore, the consultant shall not discnminate against any person or business on
the basis of race, color, sex, gender idenfity, age, rehgion, dsability, national ongin, ancestry,
sexual onentation, mantal status, parental status, military discharge status or source of income,
and shall take affirmative action fo ensure that MBEs and WBEs shall have full and far
opportunibies to compete for and perform subcontracts for supphes or services

Pursuant to Section 2-92-430 of the Municipal Code of Chicage, the Chief Procurement
Officer has established a goal of awarding not less than 25% of the annual dollar value of
all non-construction contracts to certified MBEs and 5% of the annual dollar value of all
non-construction contracts to certified WBEs.

Accordingly, the Consultant commils to make Good Faith Efforts to expend at least the following
percentages of the total contract prnce- product costs are exempt of MBE/WERE goals (inclusive of
any and all modificabions and amendments), if awarded, for contract participation by MBEs and

WBE=
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A, Hardware fEquipment | Laptops, desktops, servers, network 0% 0%

equipment and peripherals and other
equipment that can be purchased
directly from manufacturer or value
added resellers [VAR)

B. Software Licenses and | Licenses and/or subscriptions x 0% 0%
subscriptions
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C. Hardware deployment | Physical installatson, hardware staging, T0% 20%

TASK ORDER BASIS asset tagging, loading of profiles, some
imaging (for software that is not installed
at DEM), provisioning, joming to domain,
et up network drives, printer drivers,
project base support, wireless cards
installation and setup and possible
physical installation of Toughbooks into
vehicles, decommissioning process
{removal of old hardwarefassets, hard
drive erasure and destruction, overall e-

waste disposal) 1 .
0. General Installations Physical installation of penpherals such 70% 205
TASK ORDER BASIS projectors and large monitors
E. Warranty Services Break fix services related to standard and 0% %
NOT AWARDED extended warranty services, including
pickup and replacement of damaged
goods
F. General Break Fix Time and materials repairs of all out-of- 5% 15%
TASK ORDER BASIS warranty, non-supported devices.
G. | Proprietary Software | Services for Software WITHOUT an 0% 0%
Services ecosystem of support vendors [e.g.

highly specialized proprietary softwarel.
Training on software, professional
services related to integration,
customization and enhancement of

proprietary software
H Software as a Service Professional senvices related to Saas O (%
(5aas) integration and or customization and

enhancement WITHOUT an ecosystem of
support vendors (e g highly specialized
proprietary 5aas applications).

I Tramning Training related to the installatson of new 48% 12%
TASK ORDER BASIS hardware or software

The commitment 13 met by the consultant’s status as an MBE or WBE, or by a joint venture with
one or more certfied MBEs or WBEs that will perform werk on the project, or by subcontracting
a portion of the work to cne or more MBEs or WBES, or by the purchase of matenals used in the
performance of the contract from one or more MBEs or WBEs, or by the indirect participation of
MBEs or WBEs in other aspects of the Consullant's business (but no dollar of such ndirect
MEE or WBE parbicipation shall be credited more than once against a consultant's MBE or WBE
commitment with respect to all government contracts of such contractor), or by any combmation
of the foregomg

MNote: MBE/WBE participation goals are separate and those businesses certified with the
City of Chicago as both MBE and WBE may only be listed on a bidder's compliance plan




SPECIAL CONDITION REGARDING MBE/WBE COMMITMENT

as either a MBE or a WBE, but not both to demonstrate compliance with the contract
goals.

As noted above, the consultant may meet all or part of this commitment by contracting with
MEEs or WBEs for the provision of goods or services not directly related to the performance of
this contract However, in deterriming the manner of MBEAVWBE participabon, the consultant
shall first consider involvement of MBEsSAVWEBESs as joint venture partners, subcontractors, and
supplers of goods and senices directly related to the performance of this contract In
appropnate cases, the Chief Procuremant Officer will require the consultant to demonstirate tha
spacific efforts undertaken to involve MBEs and WBEs in direct particapation in the performance
of this contract

The consultant also may with prior approval of the Chief Procurement Officer or designee, meat
all, or part, of this commitment through credits recewed pursuant to Section 2-92-330 of the
Municipal Code of Chucago for the voluntary use of MBEs or WBEsS in pnvate sector projects

1. DEFINITIONS

a ‘“Area of Specalty” means the descnpbion of a MBEs or WBE firm's business which
has been determined by the Chief Procurement Officer to be most reflective of the
MBE or WBE firm's claimed specialty or expertise Each MBE and WBE letter of
certification containg a descnption of the firm's Area of Specialty This information s
also containad in the Directory (defined below) Credit towards this Confract's MBE
and WBE participation goals shall be imited to the partcipation of firms parforming
within their Area of Spacialty

NOTICE: The City of Chicago does not make any representabion concerning the
abilty of any MBEMWBE to perform work within their Area of Specialty It 15 the
responsibiity of all contractors to determine the capability and capacity of
MBEs/WBESs to sabisfacionly perform the work proposed

b “"BEPD" means an entity certified as a Business enterpnse owned or operated by
people with disabilities as defined in MCC 2-02-586

¢ “Bid" means a bid, proposal, or submittal detaihng a descnption of the services or
work 1o be provided by the consultant in response to a nd sohctabon, request for
proposal, request for quaification of task order request (1ssued in accordance with
the Master Consulting Agreement) that issued by the City

d “Bidder” means any person or business entty that submits a bid, proposal,
qualfication or submittal that seeks to enter into a contract with the Cily, and
includes all partners, affilates and joint ventures of such person or entity

& ‘“Broker" means a person or entity that fills orders by purchasing or receiving supphes
from a thard party suppher rather than out of its own existing inventory and provides
no commercially useful funchon other than acting as a conduit between his or her
suppher and his or her customer

f “Chief Procurement Offcer” or “CPO" means the Chief Procurement Officer of the
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City of Chicago or his or her designee

“Commercially Useful Function® means responsibility for the execution of a distinet
element of the work of the contract, which 15 carned out by actually performing,
managing, and supervising the work involved, ewidencing the responsiiities and
nsks of a business owner such as negobiating the terms of (subjcontracts, taking on
a financial nsk commensurate with the contract or its subcontract, responsibility for
acquinng the appropnate lnes of credit andlor leans, or fulfilling responsibilibes as a
joint venture pariner as described in the joint venture agreemeant

"Confract Specfic Goals® means the subcontracting goals for MBE and WBE
participation established for a paricular contract

“Consultant” means any person of business entity that has entered into a contract
with the City as described herein, and includes all partners, affilates, and joint
ventures of such person or entity

“Direct Participation® the total value of payments made 1o MBE or WBE firms for
work that is completed in their Area of Specialty directly related to the performance of
the subject matter of the Contract will count as Direct Participation toward the
Contract Specific Goals

“Directory” means the Directory of Certified “Minonty Business Enterpnses” and
“Women Business Enterpnses” mantained and published by the City of Chicago
The Directory identifies firms that have been certified as MBEs and WBEs, and
mncludes both the date of ther last certiication and the area of specialty in which they
have been certrfied Consultants are responsible for venfying the current certificabion
status of all proposed MBE, and WEE firms

"Good Faith Efforts” means actions undertaken by a bidder or consultant to achieve
a Contract Specific Goal that the CPD or lus or her designee has determined, by
theirr scope, intensity, and appropnateness to the olyectve, can reasonably be
expected to fulfill the program's requirements

“Indirect Participation” refers to the value of payments made to MBE or WBE firms
for work that s done in thew Area of Specialty related to other aspects of the
Consultant's business (Note no dollar of such indirect MBE or WBE participation
shall be credited more than once against a consultant's MBE or WBE commitment
with respect to all government contracts held by that consultant )

“Jount venture® means an association of a MBE or WEBE firm and one or more other
firms to carry out a single, for-profit business enterpnse, for which each joint venture
pariner contnbutes property, capital, efforts, skills and knowledge, and in which tha
MBE or WBE s responsible for a distinct, clearly defined portion of the work of the
contract and whose share in the capital contnbution, control, management, nsks, and
profits of the joint venture are commensurate with s ownership interest

“Minonty Business Enterpnse” or "MBE" means a firm awarded certfication as a
minorty owned and controlled business in accordance with City Ordinances and
Regulations as well as a fim awarded cerbficaton as a minonty owned and
controlled business by Cook County, lllinois
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“Muricipal Code of Chicage” or "MCC™ means the Municipal Code of the City of
Chicago

*Supplier” or "Distnbutor” refers to a company that owns, operates, or maintains a
store, warehouse or other establishment in which matenals, supples, arhicles or
equipment are bought, kept in stock and regularly sold or leased to the public n the
usual course of business A regular distnbutor or suppher 15 a firm that owns,
operales, or mamntans a store, warehouse, or other estabbshment i which the
matenals or supples required for performance of the Contract are bought, kept in
stock, and regularly sold to the public in the usual course of business To be a
regular distnbutor the fm must engage in, as its prnncipal business and in its own
name, the purchase, and sale of the products n question A regular distnbutor in
such bulk tems as siteel, cement, gravel, stone, and petroleum products need not
keep such products in stock if it owns or operates distnbution equipment

“Women Business Enterprnse” or “"WBE™ means a firm awarded cerification as a
women owned and controlled business in accordance with City Ordinances and
Regulations as well as a firm awarded certification as a women owned business by
Cook County, llinos

Joint Ventures
The formabon of joint ventures to prowide MBEs and WBEs with capacity and expenance

at the pnme contracting level, and theraby meet the contract's MBEAWBE participation
goals (in whole or in part) 1s encouraged A point venlure may consist of any combination
of MBEs, WBEs, and non-certfied firms as long as one member 15 an MBE or WBE

The jont venture may be ebgble for credt towards the contract's
MBEMVBE participation goals only if

1 The MBE or WBE jount venture partner's share in the capital contnbution, confral,
management, nsks and profits of the jont venture 15 equal to its ownership
interest,

2 The MBE or WBE joint venture partner 15 responsible for a distinct, clearly
defined portion of the requirements of the contract for which it is at nsk,

3 Each joint veniure pariner executes the id to the City, and

4 The joint venture partners have entered into a wntten agreement specifying the
terms and condtions of the relationship between the pariners and ther
relationship and responsibilibes to the contract, and all such terms and conditions
are n accordance with the conditions set forth in ltems 1, 2, and 3 above in this
Faragraph A

The Chief Procurament Officar shall evaluate the proposed joint venture
agreement, the Schedule B submitted on behalf of the proposed joint venture, and all
related documents to determine whether these requirements have been satisfied
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The Chief Procurement Officer shall also consider the record of the joint venture
partners on other Ciy of Chicago contracts The decision of the Chief Procurement
Officer regarding the ebgibility of the joint venture for credt towards meebing the
contract's MBEMVBE participabon goals, and the portion of those goals met by the
joint venture, shall be final

The joint venture may recewe MBE or WBE credit for work performed by the
MBE or WBE joint venture partner(s) equal to the value of work performed by the
MEE or WBE wath its own forces for a distinet, clearly defined portion of the work

Addtionally, f employees of the joint venture entity iself (as opposed fo
employees of the MBE or WBE partner) perform the work then the value of the
work may be counted toward the contract's MBEMWBE participation goals at a
rate equal to the MBE or WBE fim's percentage of parbicipation in the joint
venlure as descnbed in Schedule B

The Chief Procurement Officer may also count the dollar value of work
subcontracted to other MBEs and WBEs Work performed by the forces of a non-
cerified joint venture partner shall not be counted toward the contract's
MBEMWBE participation goals

Schedule B MBEMEBE Affidavit of Joint Veniure

Where the bidder's Comphance Plan mcludes the participation of any MBE or
WBE as a joint venture partner, the bidder must submit with its proposal a
Schedule B and the proposed joint venture agreement These documents must
both clearly evidence that the MBE or WBE joint venture partner(s) will be
responsible for a clearly defined portion of the work to be performed, and that the
MBE’s or WBE's responsibiliies and nsks are proporbionate to its ownership
percentage The proposed joint venture agreement must include specific detalls
related 1o

1 The parties’ coninbutions of capial, personnel, and equipment and
share of the costs of insurance and bonding,

2 Work items to be performed by the MBE's or WBE's own forces
andlor work to be performed by employees of the newly formed joint venture
entity,

3 Work tems to be performed under the supervision of the MBE or
WBE |oint venture partner, and

4 The MBE's or WBE's commdment of management, supervisory, and
operative personnel to the performance of the contract

Motice: Vague, general descnptions of the responsibilibes of the MBE or WBE joint
venlure partner do nol provide any basis for awarding credit For example, descnptions
guch as “parbcipate n the budgeting process,” “assist with hinng,” or “work with
managers to improve customer sennce” do not entify distinct, clearly defined portions
of the work Roles assigned should require actvities that are performed on a regular,
recurnng basis rather than as neaded The roles must also be pertinent to the nature of
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the business for which credit 1s being sought For instance, if the scope of work required
by the City entarls the delivery of goods or senices to vanous sites in the City, stating
that the MBE or WBE joint venture partner will be responsible for the performance of all
routing maintenance and all repairs required to the vehicles used to deliver such goods
or services 15 pertinant to the nature of the business for which credit 15 being sought

Motice: The City requires that, whenever a joint venture 15 proposed as the pnme
Consultant, each joint venlure pariner must separately sign the proposal to the City, in
the pages captioned TO BE EXECUTED BY A CORPORATION, TO BE EXECUTED BY
A PARTMERSHIP, andfor TO BE EXECUTED BY A SOLE PROPRIETOR, as
applicable

COUNTING MBEWBE PARTICIPATION TOWARD THE CONTRACT GOALS

Refer to this section when prepanng the MBE/WBE comphance plan and completing
Schedule D-1 for gudance on what value of the participation by MBEs and WEEs will be
counted toward the stated Contract Specfic Goals The “Percent Amount of
Farticipation” depends on whether and with whom a MBE or WBE subcontracts out any
partion of its work and other factors

Firms that are certified as both MBE and WBE may only be listed on a bidder's
compliance plan as either a MBE or a WBE to demonstrate compliance with the
Contract Specific Goals. For example, a firm certfied as both a MBE and a WBE may
only hsted on the idder's comphance plan under one of the categones, but not both
Only payments made to MBE and WEBE firms that meet BOTH the Commaercially
Useful Function and Area of Specialty requirements above will be counted toward
the Contract Specific Goals,

Only expendtures to firms that perform a Commercially Useful Function as

defined above may count toward the Contract Specific Goals

1 The CPO will determine whether a firm 15 pedorming a commaercially useful
funchion by evaluating the amount of work subconiracted, whether the amount
the firm is to be paid under the contract 15 commensurate with the work it is
actually performing and the credit claimed for its performance of the work,
industry practices, and other relevant factors

2 A MBE or WBE does not perfform a commercally useful funchon f its
participabion 15 only required to recewe payments i order 1o obtan the
appearance of MBE or WBE paricipabon The CPO may examing similar
commercial transactions, particularly those in which MBEs or WBEs do not
participate, to determine whether non MBE and non WBE firms perform the same
funchion in the marketplace to make a determination

Only the value of the dollars paud to the MBE or WBE firm for work that # performs in
its Area of Specialty in which 1 15 certified counts toward the Confract Spechic
Goals

If thex MBE or WBE performs the work dself

1 100% of the value of work actually performed by the MBE's or WBE's own forces
shall be counted toward the Contract Specific Goals, including the cost of
supphes and matenals purchased or equipment leased by the MBE or WBE from
third parbes or second ter subcontractors in order to perform s (sub)contract
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with s own forces (except supphes and equpment the MBE or WBE
subcontractor purchases or leases from the pnme consultant or its affilate). 0%
of the value of work at the project site that a MBE or WBE subcontracts to a
non-certified firm counts toward the Contract Specific Goals

If the MBE or WBE s a manufacturer

1 100% of expenditures to a MBE or WBE manufacturer for items needed for the
Contract shall be counted toward the Coniract Specific Goals A manufacturer is
a firm that operates or mamtains a factory or establishment that produces on the
premises the matenals or supples oblained by the bedder or consultant

If the MBE or WBE is a distnbutor or supplier

1 60% of expendiures for matenals and supples purchased from a MBE or WBE
that 1= cerfied as a regular dealer or supplher shall be counted toward the
Contract Specfic Goals

If the MBE or WBE 15 a broker

1 0% of expenditures pad to brokers will be counted toward the Contract Specific
Goals

2 As defined above, Brokers provide no commercially useful function

If the MBE or WBE 15 a member of the joint venture consultantwdder

1 A joint venture may count the portion of the total dollar value of the contract equal
to the distinct, clearly defined poriion of the work of the contract that the MBE or
WBE performs with its own forces toward the Contract Specific Goals, or

2 If employees of this distinct joint venture entity perform the work then the value of
the work may be counted toward the Contract Specific Goals at a rate equal ta
the MBE or WEBE firm's percentage of parbcipation in the joint venture as
descnbed in Schedule B

3 A joint venture may also count the dollar value of work subcontracted to other
MBEs and WBEs, however, work subcontracted out to non-certified firms may
not be counted

If the MBE or WBE subcontracts out any of its work

1 100% of the value of the work subcontracted to other MBEs or WBEs performing
work in its Area of Specialty may be counted toward the Contract Speciic Goals

2 0% of the value of work that a MBE or WBE subconiracts to a non-certiied firm
counts toward the Contract Specific Goals (except as allowed by C 1 above)

3 The fees or commissions charged for prowiding a bona fide service, such as
professional, technical, consulting or managernal services or for providing bonds
or insurance and assistance in the procurement of essenhal personnel, facilibes,
equipment, matenals or supplies required for perfformance of the Contract, may
be counted toward the Confract Specific Goals, prowvided thal the fee or
commission 18 determined by the Chief Procurement Officer to be reasonable
and not excessive as compared with fees customanly allowed for similar
SEMVICeS

4 The fees charged for delivery of matenals and supphes required on a job site
(but not the cost of the materials and supphes themseles) whan the hauler,
trucker, or delvery senice 15 not also the manufacturer of or a regular dealer in
the matenals and supples, provided that the fee s determined by the Chief
Procurement Officer to be reasonable and not excessive as compared with fees
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custemanly allowed for similar services

5 The fees or commissions charged for providing any bonds or insurance, but not
the cost of the premium itself, specifically required for the performance of the
Contract, prowded that the fee or commission 15 determined by the Chief
Procurement Officer to be reasonable and nol excessive as compared with fees
customanly aliowed for similar services

REGULATIONS GOVERNING REDUCTIONS TO OR WAIVER OF MBEMWBE GOAL

The following Regulations set forth the standards to be used in determiming whether or
not a reduchon or wavers of the MEEMWBE commitment goals of a particular contract
are appropnate If a bidder determines that it 13 unable to meet the MBE and/or WBE
goal percentage on a City of Chicago contract, a wrtten request for the reduction or
wawer of the commitment must be included in the id or proposal

The written request for reduction or waner from the commitment must be in the form of a
signed petitron for grant of rehef from the MBEMWBE percentages submitted on the
bidder's letterhead, and must demonstrate that all required efforts as set forth in this
document were taken to secure eligible Minonty and VWomen Business Enterpnses to
meel the commitments The Chief Procurement Officer or designee shall determine
whether the request for the reduction or waver will be granted

All bidders will be considered responsive to the terms and condihions of these
Regulations if, at the bme of bid, 1 submits a waver request and all supporing
documentation that adequately addresses the conditions for waver of MBEAWBE goals,
including proof of notification to assist agencies except

1) Bidders respanding to Request for Proposals (RFPs) who have been identified as a
sort listed candidate and/or a prospective awardee will be given a designated time
allowance, but no more than fourteen (14) calendar days to submit to the Department of
Procurement Services complete documentation that adequately addresses the
conditions for wawver descnbed heren, and

2) Bidders responding to Request for Information and or Qualfications (RFIRFOs)
deemed by the Chief Procurement Officer or authonzed designee to be the most
responsive and responsible shall submit documentation that adequately addresses the
conditions for waver describad herein dunng negobations

Failure to submit documentation sufficient to support the waiver request will cause the
ud/proposal to be found non-responzive by the Chief Procurement Officer, and the
tud/proposal will be rejected In such cases the remedies to be taken by the Chief
Procurement Officer, in his or her discretion, may include, but are not hmited to,
forferture of id deposi, negotiating with the next lowest ndder, or re-advertising the
ted/proposal All bidders must submit all required documents at the time of bed opening
to expedite the contract award

Direct/Indirect Participation

Each of the following elements must be present in order to determine whether or not
such a reduchon or waver is appropnate

1 The bdder has documented the unsuccessful solctabon for either
subcontractors or jont venture pariners of at least 50% (or at least five when
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there are more than eleven certified firms n the commodity area) of the
appropnate cerified MBEMWBE firms to perform any direct or indirect work
identfied or related to the advertised bid/propesal Documentation must include
but 15 not necessanly hmited to

a. A detailed statement of efforts to identify and select portions of work dentified
in the id sohcitation for subcontracting to MBEs and WBES,

b. A listing of all MBEs and WBEs contacted for the bid solicitation that includes

1 MName, address, emal and telephone number of MBEMWBE fims
sohcited,

u Date and ime of contact,

w Person contacted,

v Method of contact (letter, telephone call, facsimile, email, etc }

c. Copes of letters or any other evidence of maihng that substantiates outreach
to MEBEANEBE vendors that includes

1 Project identfication and locahon,

n  Classificaton/commodity of work items for which quotations were sought,

m Date, tem, and locabion for acceptance of subcontractor bids,

w Detaled statements summanzing direct negotiations with appropnate
MBEs and WBEs for specific portions of the work and indicating why
negotiations were not successful,

v Affirmation that Good Faith Efforts have been demonstrated by choosing
subcontracting opportunities likely to achieve MBEMWBE goals, not
imposing any hmiing condbons which were not mandatory for all
subcontractors, providing notice of subcontracting opportuniies to
MMWBE firms and assisl agencies at least five (5) business days in
advance of the imitial bid due date

OR

Subcontractor parhcpaton will be deemed excesswely costly when the
MBEMWBE subcontractor proposal exceeds the average price quoted by more
than twenty percent (20%) In order to establish that a subcontractor's quote 15
excessively costly, the idder must provide the following information

a A detaled statement of the work dentbfied for MBEMWBE participabon for
which the bidder asserts the MBEWBE quote(s) were excessively costly (in
excess of 20% higher)

b A hsting of all potential subcontractors contacted for a quotabon on that work
item,

c Pnces quoted for the subcontract i question by all such potenbal
subcontractors for that work item

Other documentation that demonstrates to the satsfaction of the Chief
Procuremeant Officer that the MBEMWEBE proposals are excessively costly, even

though not in excess of 20% higher than the average pnce quoted This
determination will be based on factors that include, but are not imited to thea

following
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The City's estimate for the work under a specfic subcontract,

The bidder's own estimate for the work under the subcontract,

An average of the bona fide pnces quoted for the subcontract,

Demonstrated increase in other contract costs as a result of subcontraching to
the MAWBE or other firm

(=L =

Assist Agency Participation

Every waver and/or reduchion request must include ewidence that the bidder/consultant
has provided timely notice of the need for subcontractors to an appropnate
association/assist agency representative of the MBEAWBE business community shown
In Attachment A This notice must be gven at least five (5) business days in advance of
thie initial bid due date

The notice requirement of this Sechon will be sabshed F a bidder contacts al least one of
the associabions on Attachment A when the pnme consultant seeks a waner or reduction
in the utihzation goals Aftachment B provides the letter format that a pnme consultant
may use Proof of nobfication pnior to bid submittal (e g certihed mail receipt or facsimile
transmittal receipt) will be required for any bid/proposal submitted to be deemed
responsive on the date of bvd openung If deemed appropnate, the Contract Comphance
Officer may contact the assist agency for venfication of notification

Impracticability

1 If the Chief Procurement Officer determines that a lesser MBE and/or WBE
percentage standard 1s appropnate with respect to a paricular contract subyect to
competitive bidding pnor to the id solicitations for such contract, bid
spacifications shall include a statement of such revised standard

2 The requirements sat forth in these Regulations shall not apply where the Chief
Procurement Officer determines pnor to the bid solictabions that MBE/AWEE
subcontractor parbicipation 15 impracticable

This may occur whenever the Chief Procurement Officer determines that for reasons of
time, need, industry practices, or standards not previously known by the Cheef
Procurement Officer, or such other extreme circumstances as may be deemed
appropnate, such a Wawer s in the best interests of the City This determination may be
made in conneciion with a particular contract, whether before the contract 1s let for id,
dunng the bid or award process, before or dunng negotiation of the contract, or dunng
the performance of the contract

For all notfications required to be made by bidders in situations where the Chief
Procurement Officer has determined that time 15 of the essence, documented telephone
contact may be substituted for letter contact

PROCEDURE TO DETERMINE BID COMPLIANCE

A bid may be rejected as non-responsive 1If it fals to submit one or more of the following
with its bid demonstrating its Good Faith Efforts to meet the Contract Specific Goals by
reaching out to MBEs and WBEs to perform work on the contract 1) An MBEWBE
complance plan demonstrating how the bidder plans to meet the Contract Specific
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Goals, andlor 2) a request for reduction or wawer of the Contract Specific Goals in
accordance with Section 2-92-450 of the MCC

Only compliance plans utilizing MBE and WEBE firms that meet BOTH the
Commaercially Useful Function and Area of Specialty requirements will be counted
toward the Contract Specific Goals.

The following Schedules and descnbed documents constitute the bidder’s MBEMWEBE
proposal, and must be submitted in accordance with the guidelines stated

Schedule C-1: Letter of Intent from MBEWBE to Perform as Subcontractor,
Supplier, and/or Consultant

The dder must submit the appropnate Schedule C-1 with the bid for each MBE and
WEBE included on the Schedule D-1 Supplers must submit the Schedule C-1 for
Suppliers, first ter subcontractors must submit a Schedule C-1 for Subcontractors to the
Prime Consultant, and second or lower ber subcontractors must submit a Schedule C-1
for second ber Subconfractors The Cily encourages subcontractors to ubilize the
electronic fillable format Schedule C-1, which 15 avalable at the Department of
Procurement Services website, hitp /fcityofch fforms Each Schedule C-1 must
accurately detaill the work to be performed by the MBE or WBE and the agresd upon
rates/prnces Each Schedule C-1 must also include a separate sheet as an attachment
on which the MBE or WBE fully descnibes s proposed scope of work, including a
descnption of the commaearcially useful function being performed by the MBE or WBE in
its Area of Specialty If a facsimile copy of the Schedule C has been submitted with the
tnd, an executed onginal Schedule C must be submitted by the bidder for each MBE and
WEBE included on the Schedule D-1 withun five (5) business days after the date of the bid

opening

Faillure to submit a completed Schedule C-1 in accordance with thiz section shall entitle
the City to deem the id’proposal non-responsive and therefore reject the bid/proposal

Letters of Certification.

A copy of each proposed MBEAWBE firm's current Letter of Certificabon from the City of
Chicago or Cook County, llinois, must be submitted with the bidiproposal Al Letters of
Certfication 1ssued by the City of Chicago and Cook County include a statement of the
MBEMBE firm's Area of Specalty The MBEMWEBE firm's scope of work, as detailled by
thewr Schedule C-1, must conform to ther stated Area of Specialty

Joint Venture Agreaments.

If the bidder's MBE/WBE proposal includes the participation of an MBEAWEBE as jont
venture on any ter (ether as the bidder/consultant or as a subcontractor), the bidder
must provide a copy of the joint venture agreement and a Schedule B along with all
other requirements listed in Secton Il above In order to demonstrate the MBEAWBE
partner's share in the ownership, control, management responsibilibes, nsks and profits
of the joint venture, the proposed joint venture agreement must nclude specific details
related to (1) contnbutions of captal and equipment, (2) work responsibilties or other
performance to be undertaken by the MBEMWBE. and (3) the commitment of
management, supervisory and operative personnel employed by the MBEMWBE to be
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dedicated to the performance of the contract The jont venture agreement must also
clearly define each partner's authorty to contractually obhgate the joint venture and each
partner's authonty to expend joint venture funds (e g , check signing authonty)

Schedule D-1: Affidavit of MBE/WBE Goal Implementation Plan

Bidders must submit, together with the bid, a completed Schedule D-1 committing them
to the utilzation of each hsted MBEMBE firm The City encourages bidders to utilize the
electronic fillable format Schedule D-1, which 15 availlable at the Department of
Procurement Services website, hitp fetyofchicago orglforms Except in cases whera tha
bedder has submitted a reguest for a complete wawver of or vanance from the MEEWEBE
commitment in accordance with Secton V heran, the tdder must commit to the
expenditure of a specific dollar amount of participation by each MBEAWBE firm included
on their Schedule D-1 The total dollar commitment to proposed MBEs must at least
equal the MBE goal, and the total dollar commitment to proposed WBEs must at least
equal the WBE goal Budders are responsible for calculating the dollar equivalent of the
MBE and WEBE goals as percentages of ther total base bids or in the case of Term
Agreements, depends upon requirements agreements and blanket agreements, as
percentages of the total estmated usage All commitments made by the bidder's
Schedule D-1 must conform to those presented n the submitted Schedule C-1  |If
Schedule C-1 15 submitted after the opening, the bidder may submit a rewised Schedule
D-1 {executed and notanzed to conform with the Schedules C-1) Bidders shall not be
permitted to add MBEs or WBEs after bid operung to meet the Contract Specific Goals,
however, consultants are encouraged to add additional MBE/WBE wvendors to ther
approved compliance plan dunng the performance of the contract when addibonal
opportunties for parbcpation are wdentfied Except in cases where substantal and
documented justfication 15 provided, bidders will not be allowed to reduce the dollar
commitment made to any MBE or WBE i order to achieve conformity between the
Schedules C-1 and D-1

All commitments for joint venture agreements must be delineated i the Schedule B
REPORTING REQUIREMENTS DURING TH OF C

The Consultant will, not [ater than thirty (30) calendar days from the award of a contract
by the City, execute formal coniracts or purchase orders with the MBEs and WEBEs
included in ther approved MBEMWBE Utlization Plan These wntten agreements will be
made available to the Chief Procurement Officer upon request

The consultant will be responsible for reporing payments to all subcontractors on a
monthly basis in the form of an electromic audit Upon the first payment 1ssued by the
City of Chicago to the consultant for senices performed, on the first day of each month
and every month thereafter, emaill and or fax audit notifications will be sent out to the
with instructions to report payments that have been made in the prnor month to each
subcontractor The reporting of payments Lo all subcontractors must be entered into the
Certffication and Comphance Monitonng System (C2), or whatever reporting system s
currently in place, on or before the fifteenth (15th) day of each month

Once the pnme consultant has reported payments made to each MBE and WBE,
ncluding zero dollar amount payments, the MBE and WBE will receive an email and or
fax notificaton requesting them to log into the system and confirm payments receved
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All monthly confirmations must be reported on or before the 20th day of each month
Consultant and subcontractor reporting to the C2 system must be completed by the 25th
of each month or payments may be withheld

All subcontract agreements between the consultant and MBEMWBE firms or any first tier
non-certified firm and lower her MBEAWBE firms must contain language requinng the
MEBE/WEE to respond to email andfor fax notifications from the City of Chicago requinng
them 1o report payments recewed for the pnme or the non-certified firm

Access to the Certification and Complance Monitonng System (C2), which 15 a wab
basad reporting system, can be found at hitps fichicago mwdbe com

The Chief Procurement Officer or any party designated by the Chiaf Procurement
Officer, shall have access to the contractor's books and records, ncluding without
Iimitabon payroll records, tax returns and records and books of account, to determine the
consultant's complance with s commitment to MBE and WBE participation and the
status of any MBE or WBE performing any portion of the contract This provision shall be
in addition to, and not a substitute for, any other prowsion allowing inspection of the
consultant's records by any officer or official of the City for any purpose

The consultant shall mantan records of all relevant data with respect to the utlization of
MBEs and WBEs, retaining these records for a penod of at least five years after final
acceptance of the work Full access to these records shall be granted to City, federal or
state authonbes or other authonzed persons

CHANGES TO COMPLIANCE PLAN

Mo changes lo the Comphance Plan or contractual MBE and WBE commiiments or
substiiution of MBE or WBE subconfractors may be made without the pnor wntten
approval of the Contract Comphance Officer Unauthonzed changes or substiubions,
including performing the work designated for a subcontractor with the consultant’s own
forces, shall be a violation of these Special Conditions and a breach of the contract with
the City, and may cause terrination of the executed Contract for breach, andfor subject
the edder or consultant to contract remedies or other sanctions The facts supporting
the request for changes must nol have been known nor reasonably could have been
known by the paries pnor to @ntenng into the subcontract Bid shopping 15 prohibited
The bidder or consultant must negotiate with the subcontractor to resolve the problem If
requested by ether party, the Department of Procurement Sernces shall faciitate such a
meeting Where there has been a mistake or disagreement about the scope of work, the
MEBE or WBE can be substtuted only where an agreement cannot be reached for a
reasonable pnce for the correct scope of work

Substitubions of a MBE or WBE subcontractor shall be permitted only on the following
basis

Unavailabdty after receipt of reasonable notice to proceed,

Failure of performance,

Fmancial incapacity,

Refusal by the subcontractor to honor the ed or proposal price or scope,

Mistake of fact or law about the elements of the scope of work of a solicitation where
a reasonable pnce cannot be agreed,

[ O R




IX.

SPECIAL CONDITION REGARDING MBE/WBE COMMITMENT

Failure of the subcontractor to meet insurance, hcensing, or bonding requirements,
The subcontractor's withdrawal of its bid or proposal,

Subcontractor provided false information, or

De-certification the subcontractor as a MBE or WBE (graduation from the MBEAWBE
program does not constitute de-cerfication)

w0 o =~

If it becomes necessary to substilute a MBE or WBE or otherwise change the
Complance Plan, the procedure will be as follows

1 The idder or consultant must notify the Contract Comphance Officer and Chief
Procurement Officer in wriing of the request to substitute a MBE or WBE or
otherwise change the Compliance Plan The request must state specific reasons for
the substitution or change A letter from the MBE or WBE to be substiuted or
affected by the change stating that it cannot perform on the contract or that t agrees
with the change in ts scope of work must be submitted with the request

2 The City will approve or deny a request for substtution or other change within 15
busmness days of receipt of the wntten request

3 Where the bidder or consultant has established the basis for the substitution to the
satisfaction of the Chief Procurement Officer, it must make Good Fath Efforts to
meet the Contract Specific Goal by subshtuting a MBE or WBE subcontractor
Documentation of a replacement MBE or WBE, or of Good Faith Efforts, must meet
the requirements in section V If the MBE or WBE Contract Specific Goal cannot be
reached and Good Faith Efforts have been made, as determined by the Chief
Procurement Officer, the bidder or consultant may substitute with a non-MBE or non-
WBE

4 If a bidder or consultant plans to hire a subcontractor for any scope of work that was
not previously disclosed in the Compliance Plan, the bidder or consultant must abtain
the approval of the Chief Procurement Officer to modify the Comphance Plan and
must make Good Faith Efforts to ensure that MBEs or WBEs have a fair opportunity
o bid on the new scope of work

5 A new subcontract must be executed and submitted to the Contract Compliance
Officer within five business days of the idder's or consultant's receipt of Cily
approval for the subsinution or other change

The City shall not be required to approve exira payment for escalated costs incurred by
the consultant when a substitution of subcontractors becomes necessary to comply with
MBEMEE confract requiremenis

MON-COMPLIANCE AND DAMAGES

Without limitabion, the following shall constitute a matenal breach of this contract and
entitle the City to declare a default, terminate the confract, and exercise those remedies
provided for n the contract at law or in equty (1) fadure to demonstrate good faith
efforts to comply with MBE or WBE participation requirements, and (2) disqualification as
a MBE or WBE of the consultant or any joint venture partner, subcontractor or suppher if
its status as an MBE or WBE was a factor in the award of the contract and such status
was misrepresanted by the consultant

Payments due to the Consultant may be wthheld until corrective action i1s taken

Pursuant to 2-92-445, remedies or sanchons may mclude a penalty in the amount of the
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discrepancy between the amount of the MBE/WBE participation commitment and the
achieved amount of MBEWBE participabon, disqualfication from contracting or
subcontracting on additional City contracts for up to three years The consequences
provided herein shall be in addition to any other cnminal or civil kability to which such
entihes may be subject

The contractor shall have the nght to protest the determination of non-comphance and
the impesition of any penalty by the Chuef Procurement Officer pursuant to 2-92-445 of
the Municipal Code of the City of Chicago, within 15 business days of the determination

Arbitration

In the event a consultant has not comphed with the contractual MBEAWBE percentages
in its Schedule D, underutilization of MBEsAWBES shall entitle the affected MBEMWEE to
recover from the consultant damages suffered by such entity as a result of being
underutilized, provided, however, that this provision shall not apply to the extent such
underutiization occurs pursuant to a waver or substtution approved by the City. The
Ordinance and contracts subject thereto prowde that any disputes between the
consultant and such affected MBEs/WBEs regarding damages shall be resolved by
anding arbitrabion before an independent arbitrator other than the City, with reasonable
expenses, including attorney’s fees, being recoverable by a prevaling MBEMWBE in
accordance with these regulatons This prowision 15 intended for the benefit of any
MBEMWBE affected by underuthization and grants such entity specific therd party
beneficiary nghts  Any nghls conferred by this regulabon are non-wavable and take
precedence over any agresment to the contrary, including but not mited to those
contained in a subcontract, suborder, or communicated orally between a consultant and
a MBEMWBE

An MBEWBE desinng to arbirate shall contact the consultant in wnting to initiate the
arbetrative process Except as otherwise agreed lo in wrling by the affected parties
subject to the hmitation contained in the last sentence of the previous paragraph, within
ten (10) calendar days of the consultant recenving notfication of the intent to arbitrate
from the MBEAWBE the above-descnbed disputes shall be artwtrated in accordance with
the Commercial Arbitrabon Rules of the Amencan Arbetration Associabion (AAA), a not-
for-profit agency, with an office at 225 North Michigan Avenue, Suite 2527, Chicago,
llinois B0601-7T601 [Phone (312) 618-8560, Fax (312) 819-0404] All such arbitrations
shall be inhiated by the MBEAWBE filing a demand for arbitration with the AAA shall be
conducted by the AAA and held in Chicago, Ilinois

All arbitration fees are to be pad pro rata by the parties, however, that the arbitrator 15
authonzed to award reasonable expenses, including attorney's and arbitrator fees, as
damages to a prevailing MBE/WBE

The MBE/MWBE must send the City a copy of the Demand for Arbitration within ten (10)
calendar days after it 1s filed with the AAA The MBEWEE also must send the Ciy a
copy of the decision of the arbitrator withun ten (10) calendar days of recewing such
decision  Judgment upon the award rendered by the arbitrator may be entered in any
courl of competent junsdichon

Equal Employment Opportunity
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Compliance with MBE and WBE requirements will not diminish or supplant equal

employment opportunity and civil nghts provisions as required by law related to bidder or
consultant and subcontractor obligations




ATTACHMENT A - ASSIST AGENCY

Alliance of Business Leaders &
Entrepreneurs (ABLE)

150 N. Michigan Ave. Suite 2800
Chicago, IL 60601

Phone: (312) 624-7733

Fax: (312) 624-7734

Web: www.ablechicago.com

Alliance of Minority and Female Contractors
clo Federation of Women Contraciors

5650 5. Archer Avenue

Chicago, IL 60638

Phone: (312) 360-1122

Fax: (312) 360-0238

American Brotherhood of Contractors
Business Development Center

11508 5. Elizabeth

Chicago, IL 60643

Phone: (773) 928-2225

Fax: (773)928-2209

Web: www.american-brotherhood.org

Asian American Institube

4753 M. Broadway 5. Suite 904
Chicage, IL 60640

Phone: (773) 271-0899

Fax: (T73) 271-1882

Web: www.aaichicago.org

Assoclation of Asian Construction
Enterprises

333 M. Ogden Avenue

Chicago, IL 60607

Phone: (847) 525-9693

Email: nakmancorpi@aol.com

Black Contractors United

400 W. Téth Street, Sulite 200

Chicago, IL 60620

Phone: (773 4834000

Fax: (T73) 4834150

Web: www.blackcontractorsunited.com

Chatham Business Association Small
Business Development, Inc.,

8441 5. Cotlage Grove Avenue
Chicago, IL 60619

Phone: (773)994-5006

Fax: (T73)994-98T1

Web: www.cbaworks.org

Chicago Area Gay & Lesblan
Chamber of Commerce

J656 M. Halsted

Chicago, IL B0E13

Phone: (773) 303-0167

Fax: (773) 303-0168

Web: www.glchamber.org

Chicago Minarity Supplier Development
Council, Inc.

105 W. Adams, Suite 2300

Chicago, IL 60603-6233

Phone: [312) 755-8880

Fax: (312) 755-5890

Wab: www.chicagomsdc.org

Chicago Urban League
4510 5. Michigan Ave.
Chicago, IL 60653
Phone: (773) 285-5800
Fax: (773) 285-T77T2

Web: www.cul-chicago.org

Cosmopolitan Chamber of Commerce
203 N. Wabash, Suite 518

Chicago, IL 60601

Phone: (312) 499-0611

Fax: (312) 332-2688

Web: www.cosmochamber.org

Federation of Women Contractors
5650 5. Archer Avenue

Chicago, IL 60638

Phone: [(312) 360-1122

Fax: (312) 3600239

Web: www.fwechicago.com

Hispanic American Construction Industry
Association (HACIA)

801 West Jackson Boulevard, Suite 205
Chicago, IL 60607

Phone: (312) 666-5910

Fax: (312) 666-5692

Web: www. haciaworks.org

Ilinois Hispanic Chamber of Commearce
855 W. Adams, Suite 100

Chicago, IL 60607

Phone: (312) 425-9500

Fax: (312) 425-9510

Wab: www. lhccbusiness. net




Latin American Chamber of Commerce

3512 West Fullerton Avenue

Chicago, IL 60647

Phone: (773) 252-5211

Fax: (773) 252-T065

Web:

wwnw. latinamericanchamberofcommerce.com

Mational Association of Women Business
Crwners

Chicago Chapter

230 E. Ohio, Suite 400

Chicago, IL 60611

Phone: (312) 224-2605

Fax: (312) 6448557

Web: www.nawbochicago.ong

Ralnbow/PUSH Coalitlon
International Trade Bureau
930 E. 50th Street

Chicago, IL 60615

Phone: (TT3) 266-2T81

Fax: (773) 3734104

Web: www.rainbowpush.org

Suburban Minority Contractors Assoclation
1250 Grove Ave. Suite 200

Barrington, IL 60010

Phone: [B47) B5S2-5010

Fax: (B4T) 3821787

Web: www.suburbanblackcontractors.org

Uptown Genter Hull House
4520 M. Beacon Street
Chicago, IL 60540

Phone: (T73) 561-3500
Fax: (773) 561-3507

Web: www hullhouse.org

Women Construction Owners & Executives
(WCOE)

Chicago Caucus

308 Circle Avenue

Forest Park, IL 60130

Phone: (TOB) 366-1250

Fax: (T0B) 366-5418

Web: www.wooeusa,org

Women's Business Development Center
8 South Michigan Awve., Suite 400

Chicago, IL 60603
Phone: (312) 853-3477
Fax: (312) 853-0145
Web: www. whdc.org

Chicago Women in Trades (CWIT)
4425 5. Western Blvd.

Chicago, IL 60603-3032

Phone: (773} 3T6-1450

Fax: (312) 942-0802

Web: www.chicagowomenintrades.ong

Coalition for United Community Labor Force
1253 W, 63rd Street

Chicago, IL 60636

Phone: (312) 243-5148

Minois Black Chamber of Commence
331 Fulton Street, Suite 530

Peoria, IL 61602

Phone: (309) T40-4430

Fax: (308) 6721379

www.ilboc.org

Englewood Black Chamber of Commerce
P.O. Box 21453
Chicago, IL 80821

South Shore Chamber, Incorporated
Black United Funds Bldg.

1750 E. T1st Street

Chicago, IL 60649-2000

Phone: (773) 955- 3508

United Neighborhood Organization (UNO)
954 W. Washington Bivd., 3rd Floor
Chicago, IL 60607

Phone: (312) 432-6301

Fax: (312) 432-0077

Web: www.uno-online.ong

Mational Organization of Minority Engineers
33 West Monroe Suite 1540

Chicago, linois G0B03

Phone: [312) 425-9560

Fax: (312) 425-9564

Web: www.nomeonline.org

Jan 2012




ATTACHMENT B

(On Bidder/proposer's Letterhead)
RETURN RECEIPT REQUESTED
(Date)
Re Spechication
Description

(Assist Agency Name and Address)

Dear
(Bidder/Proposer) intends to submit a sd/proposal in response to the above
referenced specificabon with the City of Chicago Bids are due advertised

specification with the City of Chicago

The following areas have been dentified for subcontraching opportunibes on both a direct and
indiract basis

Our efforts to entify potential subcontractors have not been successful in order to meel the
DisadvantagedMinonty/Women Business Enterpnse contract goal Due to the inability to
identify an appropriate DBE/MBE/WBE firm certified by the City of Chicago to participate
as a subcontractor or joint venture partner, a request for the waiver of the contract goals
will be submitted. If you are aware of such a fam, please contact

at

kMame of Company Representatvg
Addressiphone

withun (10) ten workang days of receipt of this letter

Under the City of Chicago's MBE/WBE/DBE Ordinance, your agency 15 entitled to comment
upan this waiver request to the City of Chuicago  Written comments may be directed within
fifteen (15) working days of your receipt of this letter to

Maonica Jimenez, Deputy Procurement Officer
Department of Procurement Services

City of Chicago

121 Morth La Salle Street, Room 806
Chicago, lllinms 60602

If you wish to discuss this matter, please contact the undersigned at

Sincerely,




SCHEDULE B: Affidavit of Joint Venture (MBE/WBE)

This form need not be submitted of all joint venturers are MBEs andlor WBEs In such a case, however, a
written jont venture agreement among the MBE and WBE venturers must be submitted In all proposed joint
ventures, each MBE and/or WBE venturer must submit a copy of their current Letter of Certfication

All Information Requested by this Schedule must Be Answered in the Spaces Prowded Do Not Refer to Your
Joint Venture Agreement Except to Expand on Answers Provided on this Form  If Additional Space |s
Required, Additional Sheets May Be Attached

I Mame of joint venture

Address of joint venture

Phone number of joint venture

1} Identify each non-MBEMNBE venturer|s)
Mame of Firm
Address
Phone
Contact person for matters concerning MBEMWBE compliance

11} ldentify each MBEMWBE venturer(s)
Mame aof Firm
Address
Phone

Contact person for matters concerning MBEAWBE compliance

n Descnbe the role(s) of the MBE and/or WBE venturar(s) in the joint venture

' Attach a copy of the joint venture agreement In order to demonstrate the MBE and/or WBE venturer's
share in the ownership, control, management responsibilites, nsks and profits of the joint venture, the
proposed joint venture agreement must include specific details related to (1) the contnbutions of
caprtal and equipment, (2) work tems to be performed by the MBEMWEBE's own forces, (3) work items to
be performed under the supervision of the MBE/AWBE venturer, and (4) the commitment of
management, supervisory and operative personnel employed by the MBE/WEE to be dedicated to the
parformance of the project

Vi Ownership of the Joint Venture
A What are the percentage(s) of MBE/WBE ownership of the joint ventura?

MBEMBE ownership percentage(s)
Non-MBEMWBE ownership percentage(s)

B Specfy MBEMWEBE percentages for each of the followang {provide narrative descnptions and other
detaill as apphcable)

1 Profit and loss shanng

z Capital contributions
(a) Dollar amounts of inmhal contnbution
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(b) Dollar amounts of anticipated on-going contnbutions

Contnbutions of equipment (Specify types, quality and quantibes of equipment to be provided by each
venturer)

Other apphcable ownership interests, including ownership opbions or other agreements which restnct or
limit ownership andfor control

Provide copies of all wntten agreements between venturers concerning this project

Identify each current City of Chicago contract (and each contract completed dunng the past two (2)
years) by a joint venture of two or more firms participating in this joint venture

Control of and Participation in the Joint Venture  ldenbfy by name and firm those indviduals who are,
or will be, responsible for, and have the authority to engage in the following management functions and
policy decisions  (Indicate any mitabons to ther authonty such as dollar mits and co-signatory

reguirements )

Joint venture check signing

Authority to enter contracts on behalf of the joint venture

Signing, co-sigring and/or collaterahzing loans

Acaquisthion of ines of credit
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Acquisition and indemnification of payment and performance bonds

Megotiating and sigrung labor agreements

Management of contract performance  (ldentify by name and firm only)

1 Supervizion of field operations

2 Major purchases

3 Estmating

4 Engineenng

Financial Controls of joint venture
Which firm andfor inddual will be responsible for keeping the books of account?

Identify the managing partner, f any, and descnbe the means and measure of therr compensabon

What authorty does each venturer have to commit or obligate the other to insurance and bonding
companies, financing institutions, supphers, subcontractors, and/or other parties participating in the
performance of this contract or the work of this project?

State the approximate number of operative personnel (by trade) needed to perform the jont venture's
work under this contract  Indicate whather they will be employees of the non-MBEMWEE firm, the
MBEMEE firm, ar the joint venture




Trade Mon-MBEMEBE Firm MBENEE Jont Venture
{Murmbuer} [Musmibar) {Murmnber)

If any personnel proposed for this progect will be employees of the joint venture

A

Are any proposed joint venture employees currently employed by either venturer?
Currently employed by non-MBEWEBE (number) Employed by MEEMWEE

tdentfy by name and firm the indvidual whe will be responsible for hinng jont venture employees

Which venturer will be responsible for the preparation of joint venture payrolls

Please state any matenal facts of additional infformation pertinent to the control and structure of this
joint vanture




The undersigned affirms that the foregoing statements are correct and include all matenal information necassary
to identify and explain the terms and operations of our joint venture and the intended participation of each
venturer in the undertaking Further, the undersigned covenant and agree to provide to the City current, complete
and accurate information regarding actual joint venture work and the payment therefore, and any proposed
changes in any provision of the joint venture agreement, and to permit the audit and examination of the books,
records and files of the joint venture, or those of each venturer relevant to the joint venture by authonzed
représentatives of the City or the Federal funding agency

Any matenal misrepresentabion will be grounds for terminating any contract which may be awarded and for
inihating achion under federal or state laws concerning false statements

Note If, after filing this Schedule B and before the completion on the joint venture's work on the project,
there 15 any change in the infarmation submitted, the joint venture must inform the City of Chicago, erther
directly or through the pnme consultant if the joint venture 1s a subcontractor

Mame of MBEMWEE Partner Firm Name of Non-MBEMWBE Partner Firm
Signature of Affiant Signature of Affiant

Name and Title of Affiant Name and Title of Affiant
Date Date

Onthis __ day of 20 , the above-signed officers

{rames of afants)

personally appeared and, known to me be the persons descnbed in the foregoing Affidavit, acknowledged
that they executed the same in the capacity therein stated and for the purpose therein contained

IN WITNESS WHEREOF, | hereunto set my hand and official seal

Signature of Notary Public

My Commission Expires

(SEAL)

22




FOR

NON-CONSTRUCTION
SCHEDULE C-1 PROJECTS ONLY
MBE/WREE Letter of Intent to Perfform as a
Subcontractor, Suppher, or Consultant

Progect Mame Specihcabion No
F roen

{Mama of MEEWBE Fam)
To and the City of Chicago

(Hame af Frime ConauRam)

The MBE or WBE status of the undersigned 1s confemed by the attached Cily of Chicago Certficabion Letter 100% MBE or
WBE participabion 1s credrted for the use of a MBE or WBE “manufacturer * 0% particapation 15 credded for the use of 3 MBE
or WEE “regular dealer *

The undersigned 1s prepared to perfarm the following services in connechon with the above named projecticontract If more
space 15 requered to fully descnbe the MBE or WBE proposed scope of work and/or payment schedule, mcluding a
degenphon of the commercially useful functon being performed Attach addibonal sheels as necessary

The above descnbed performance 18 offered for the following prce and descnbed terms of payment

SUB-SUBCONTRAGTING LEVELS
A zera (0) must be shown in each blank if the MBE or WEBE wall not be subcontracting any of the work listed or attached to

this schedule
%% of the dollar value of the MBE or WBE subcontract that will be subcontracted to non MBENWEE confractors

% of the dollar value of the MBE or WBE subcontract that will be subconiracted to MBE or WBE contraciors

NOTICE: If any of the MBE or WBE scope of work will be subcontracted, list the name of the vendor and attach a
brief explanation, description and pay item number of the work that will be subcontracted. MBEWBE
credit will not be given for work subcontracted to Non-MBE/WBE contractors, except for as allowed in the
Special Conditions Regarding Minority Business Enterprise Commitment and Women Business Enterprise
Commitment.

The undersigned will enter into a formal written agreement for the above werk with you as a Pnme Consultant, conditioned
upon your execution of a contract with the City of Chacago, within three (3) business days of your receipt of a signed contract
from the City of Chicago

NOTICE: THIS SCHEDULE AND ATTACHMENTS REQUIRE ORIGINAL SIGNATURES.

TRt o Prosce T anCED o7 AanTed Agerd o WEEWEE ] TOvata]

T Mo Tike-Fieass Fri ]

T LEmEE & P MU |
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FOR

SCHEDULE D-1 NON-
Compliance Plan Regarding MBEMBE Utilization CONSTRUCTION
Affidavit of Prime Consultant PROJECTS ONLY

MUST BE SUBMITTED WITH THE BID. FAILURE TO SUBMIT THE SCHEDULE D-1 WILL CAUSE THE
BID TO BE REJECTED. DUPLICATE AS NEEDED.

Project Mame

Specification Mo

In connection with the above caphoned confract, | HEREBY DECLARE AND AFFIRM that 1 am a duly authonzed
representatrve of

(Marmea of Prane ConsultantiContracton)

and that | have personally reviewed the matenal and facts set forth herein descnbing our proposed plan fo acheeve
the MEEAWBE goals of this contract

All MBEMWEBE firms included in this plan have been certified as such by the City of Chicago (Letiers of
Certificaton Attached)

I Direct Participation of MBE'WBE Firms:
MOTE: The bidder/proposer shall, in determineng the manner of MBEWWBE particapation, first conssder involvemant
with MBEMWBE firms as josnt venfure pariners, subcontractors, and suppliers of goods and services directly related to
the performance of this contract
& If idderproposer 15 a joint venture and one of more jont venture partners are cerbified MBEs or WBEs, attach

copies of Letters of Certfication, Schedule B form and a copy of Jomnt Venture Agreement ciearly descnbing the
raole of each MBEAWBE firmis) and its ownership interest in the joint venture

B. Complete this section for each MBEAWBE Subcontractor/Supplier/Consultant parbcipating on this contract

1. Mame of MBEAWBE
Address

Contact Person

Phone Numbsr

Dollar Value of Paricipation,
-3

Percentage of Parbcipation %

2. Mame of MEEWEBE
Address

Contact Parson

Phone Mumber

Dallar Walue of Participaton,
)

Percentage of Paricipation 5%




1. Mame of MBEMWEBE
Address

Contact Persan

Phone Number

Dollar Value of Paricipaton,
5

Percentage of Parhicipabion %%

4. Mame of MEEAWEE
Address

Caontact Person

Phone Mumber

Daltar Yalue of Parbcipation,
¥

Percentage of Parhicipaton %%

5. Abtach Addional Sheets as Needed

ll. Indirect Participation of MBEMWRBE Firms
NOTE: This secton need nol be completed f the MBEMWBE goals have been met through the direct
parficipation outhned i Sechon | If the MBEWBE goals have nol been mel through dwegt parbipabion,
Consultant will be expected to demonsirate thal the proposed MBEMWBE direct participabion représents the
maximum achievable under the circumstances Only after such a demonsiration will indirect parbcipation be
considared

MBEMWEBE Subconiractors/Suppbers/Consultants proposed o perform work or supply goods or senices when such
performance does not directly relate to the performance of this contract

4 Mame of MBEEANBE
Addrass

Contact Persan

Phone Number

Dollar Value of Parbicipation,
3

Percentage of Parbcipabion %

2. Mame of MBEMWBE
Address

Contact Person

Phone Humber




Dollar Value of Paricipation,
td

Percentage of Participation %

3. Mame of MEEAWBE
Address

Contact Person

Phone Mumber

Dwollar Value of Parhicipaton,
%

Percentage of Parhicipabion %

4. Mame of MEEANEE
Address _

Contact Person

Phone Mumber

Daltar Value of Particapation,
5

Percentage of Parbcipabon %

E. Abach Addional Sheets as Neaeded

m. Summary of MEEWEBE Proposal
A. MBE Proposal (Direct & Indirect)

1 MBE Direct Paricipatyan

Dollar Amount Percent Amount
MBE Firm Name Participation ($) Participation (%)

Total Direct MBE Participation




2 MBE Indirect Particapation

Dollar Amount Percent Amount
MEBE Firm Name Participation () Participation (%)
Total Indirect MBE Participation
B. WBE Proposal (Direct & Indirect)
1 WEE Durect Parbcipation
Dollar Amount Percent Amount
WHE Firm Name Participation (5) Participation (%)
Total Direct WEBE Participation
2 WBE Indirect Participabon
Dollar Amount Percent Amount
WEE Firm Name Participation ($) Participation (%)

Total Indirect WBE Participation




The Pnime Consultant designates the following person as s MBEMWBE Liaison Officer:;

iMame- Please Prnd or Type) (Phione)

DO SOLEMNLY DECLARE AND AFFIRM UNDER PENALTIES OF PERJURY THAT THE CONTENTS OF
THE FOREGOING DOCUMENT ARE TRUE AND CORRECT, THAT NO MATERIAL FACTS HAVE BEEN OMITTED,
AND THAT | AM AUTHORIZED ON BEHALF OF THE PRIME CONSULTANT TO MAKE THIS AFFIDAVIT.

{Mame of Pnme Consultant — Pant or Type) Siate of

Coounty of

(Sagpruidure)

(MameaTitle of Affiant — Print or Type)

{Date)
On thisg day of , 20 , the abave signed officer

(Mame of Affiant)

personally appeared and, known by me to be the person descnbed in the foregong Affidavil, acknowledged that (s)he
executed the same in the capacity stated therein and for the purposes therein contained

IN WITNESS WHEREODF, | hereunto set my hand and seal

(Notary Pulbhe Sgnature)

SEAL

Commission Expires




EXHIBIT 4
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

Complete the online Economic Disclosure Statement (EDS) which includes a Disclosure of
Retained Parties. Submit an electronically signed, one page EDS Certificate of Filing which
validates that the EDS has been filed. Additionally, the Municipal Code of Chicago requires the
disclosure of Familial Relationships with Elected City Officials and Department Heads. The web
address to submit your EDS and Familial Relationships Disclosure is;
hitp:/fwebapps.cityofchicago.org/EDSWeb.




CERTIFICATE OF FILING FOR
CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT

EDS Number: 30451 Date of This Filing 04/24/2014 08:52 AM
Certificate Printed on: 10/15/2014 Ongmnal Filing Date-04/06/2012 0328 PM
Disclosing Party: CDW Government LLC Title Director Program Sales.

Filed by, Tara Barbien

Matter. COMPUTER HARDWARE,
SOFTWARE, PERIPHERALS AND
RELATED MAINTENANCE AND
INSTALLATION SERVICES
Applicant: CDW Government LLC.
Specification #: 105081

Contract #- 29659

The Ecanomic Disclosure Statement referenced above has been electromcally filed with

the City Please provide a copy of this Certificate of Filing to your city contact with other
required documents pertaining to the Matter. For additional guidance as to when to provide this
Centificate and other required documents, please follow mstructions provided to you about the
Matter or consult with your City contact

A copy of the EDS may be viewed and printed by visiting

https./iwebapps | cityofchicago org/ EDSWeb and entering the EDS number into the EDS
Search. Prior to contract award, the filing is accessible online only to the disclosing party and
the City, but 15 still subject to the Illinois Freedom of Information Act. The filing s visible
online to the public after contract award




EXHIBIT 5

INSURANCE REQUIREMENTS AND
EVIDENCE OF INSURANCE

1. Workers Compensation and Employers Liability

Workers Compensation Insurance, as prescnbed by applicable law, covering all employees who
are to provide a service under this Agreement and Employers Liability coverage with limits of
not less than $500,000 each accident, illness or disease.

2. Commercial General Liability (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not less than 35,000,000 per
occurrence for bodily injury, personal injury and property damage liability. Coverage must
include the following: All premises and operations, products/completed operations, separation of
insured, defense and contractual liability (not to include endorsement CG 21 39 or equivalent).
The City of Chicago is 1o be named as an additional insured on a primary, non-contnibutory basis
for any liability arising directly or indirectly from the work.

Subcontractors performing work or Services for the Contractor must maintain limits of not less
than $1.,000,000 with the same terms herein.

3. Automobile Liability {Primary and Umbrella)

When any motor vehicles {owned, non-owned and hired) are used in connection with work to be
performed, Contractor must provide Automobile Liability Insurance with limits of not less
than $2,000,000 per occurrence for bodily injury and property damage. The City of Chicago is
to be named as an additional insured on a primary, non-contributory basis.

Subcontractors performing work or Services for the Contractor must maintain limits of not less
than 51,000,000 with the same terms herein,

4. Error & Omissions/Professional Liability

When any system technicians, engineers, project managers or clectronic data processing
(EDP) professionals including but not limited to system programmers, hardware and
software designers/consultants or other professional consultants perform Services in
connection with this Agreement, Professional Liability Insurance (including Technology Errors
and Omissions and Cyber Liability) covering acts, errors or omissions must be maintained with
limits of not less than $2,000,000 each claim. Coverage must include performance of or failure to
perform professional services such as EDP, performance of or failure to perform other computer
services and failure of software product to perform the function for the purpose intended. When
policies are renewed or replaced, the policy retroactive date must coincide with or precede start




of work on the Agreement, A claims-made policy which is not renewed or replaced must have
an extended reporting penod of two (2) years,

Subcontractors performing Services for the Contractor must maintain limits of not less than
£1,000,000 with the same terms herein, but only to extent that Subcontractor is not covered as an
independent contractor under Contractor’s policy.

6. Valuable Papers

When any plans, designs, drawings, specifications, media, data, reports, records and other
documents are produced or used under this Agreement, Valuable Papers Insurance must be
maintained in an amount to insure against any loss whatsoever and must have limits sufficient o
pay for the re-creation and reconstruction of such records.

7. All Risk Property/Installation

All Risk Property/Installation Insurance must be maintained by the Contractor at full
replacement cost insuring loss or damage to City property including Department of Innovation
Technology applications, system/equipment, computer hardware and software devices, materials,
parts and supplies that are part of the project during the course of design, development,
installation, replacement, maintenance, or repair and any other property of the project al City or
Contractor’s site. Coverage must include in transit, offsite, faulty workmanship or matenals,
testing and mechanical-electrical breakdown. The City of Chicago is to be named as an
additional insured and loss payee.

Contractor is responsible for all loss or damage to City property/equipment at full replacement
cost or loss to any other City property as a result of the Agreement.

Contractor is responsible for all loss or damage to personal property (including but not
limited to materials, equipment, tools and supplies), owned, used, leased or rented by
Contractor.

8. Additional Requirements

Prior to the award of the contract, Selected Respondent(s) must fumnish the City of Chicago,
Department of Procurement Services, City Hall, Room 403, 121 MNorth La Salle Street, Chicago,
IL 60602, original Centificates of Insurance, or such similar evidence, to be in force on the date
of this Agreement, and Renewal Certificates of Insurance, or such similar evidence, if the
coverage have an expiration or renewal date occurring during the term of this Agreement. The
failure of the City to obtain certificates or other insurance evidence from Contractor is not a
waiver by the City of any requirements for the Contractor to obtain and maintain the specified
coverage. Non-conforming insurance does not relieve Contractor of the obligation 1o provide
insurance as specified in this Agreement. Non-fulfillment of the insurance conditions may
constitute a violation of the Agreement, and the City retains the right to stop work until proper
evidence of insurance is provided, or the Agreement may be terminated.




The Contractor must provide for thirty (60} days prior wnitten notice to be given to the City in
the event coverage is substantially changed, canceled or non-renewed.

Any deductibles or self-insured retentions on referenced insurance coverage must be
borme by Contractor.

The Contractor hereby waives and agrees to require their insurers to waive their rights of
subrogation against the City of Chicago, its employees, elected officials, agents, or
representatives except with respect to the Errors & Omissions/Professional Liability insurance .

The coverage and limits furnished by Contractor in no way limit the Contractor's
liabilities and responsibilities specified within the Agreement or by law.

Any insurance or self-insurance programs maintained by the City of Chicago do not contnbute
with insurance provided by Contractor under this Agreement.

The required insurance to be carried is not limited by any limitations expressed in the
indemnification language in this Agreement or any limitation placed on the indemnity in this
Agreement given as a matter of law.

If Contractor is a joint venture or limited liability company, the insurance policies must name the
joint venture or limited liability company as a named insured.

Contractor must require all Subcontractors to provide the insurance required in this Agreement,
or Contractor may provide the coverage for Subcontractors.  All Subcontractors are subject to
the same insurance requirements of Contractor unless otherwise specified in this Agreement.

If Contractor or Subcontractors desire additional coverage, the party desiring the additional
coverage is responsible for the acquisition and cost.

Motwithstanding any provision in the Agreement to the contrary, The City of Chicago Risk
Management Department  maintains the right to modify, delete, alter or change these
requirements as long as they do not exceed the above requirements.

In addition to these sample insurance requirements, see Delivery Section for insurance required
when delivering products to a City of Chicago Facility.
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EXHIBIT 6
BUSINESS ASSOCIATE AGREEMENT




September 23, 2013
EXHIBIT &
BUSINESS ASSOCIATE AGREEMENT

The fellowing terms and condiions are infended to comply with the Health Insurance Portabidity and Accountabdity
Act of 1988, the Health Information Technology for Economic and Chinical Health Act, which 15 part of the Amenican
Recovery and Reinvestment Act of 2008, and thesr implementing regulations

The terms below that are capitalized and in bold have the same meanings as set forth in the Health Insurance
Portabibty and Accountability Act of 1996, the Health Information Technology for Economic and Chnical Health Act,
and the regulatons promulgated thereunder, including the prvacy, secunly, breach, ommbus, and enforcement
rules, as each may be amended from tme fo brme [callectvely, "HIPAA™) See 45 C F R Parts 160 and 164

Spechically, the following terms used i thes Business Assooate Agreement shall have the same meaning as in
HIFA% Breach, Business Associate, Covered Entity, Designated Record Set, Disclosure, Health Care
Operations, Individual, Minimum Necessary, Protected Health Information ("PHI), Required By Law,
Secretary, Security Incident, Subcontractor, Unsecured Protected Health Information, and Use. The ferm
"Breach” has the meaning as set forth in HIFAA when capitahized below, but has the ordinary dictionary meaning
when not captalized balow For purposes of this Business Associale Agreement, the coverad enbly 15 the City of
Chicago ("City™) and the terms. “Protected Health Information” and *PHI® include electronc PHI {"ePHI™)

1 LUzes and Disclosures of Protected Health Informaticn ("PHI™)  Business Associate must not use or further
disclose PHI other than as permitted or required by this Busmess Assooiate Agreement or as required by law
Business Associate may only use and disclose PHI oblained from or on behalf of the City as necessary o perform
functions, acthibes, or services for, or on behalf of, the Crty as specified in the underlying Agreement

If Business Associate 15 authonzed 1o use PHI to de-dentify the informabicn in accordance with 45 CF R
& 164 514{a)-(c), Business Associate s nol permatied o use or dsciose the de-identfied informatbion for purposes
other than those specified m the undertying Agreement

Business Associate must not use or disclose PHI in @ manner that would viplate Subpart E of 45 C F R Part 164 if
done by the Cy

Business Associate agrees to make uses and disclosures and requests for PHI subject to the following meimum
necessary requirements  Busmess Associate must make reasonable efforts (o bmit the PHI to the mmimum
necessary to accomphsh the intended purpose of the use, disclosure, or request, Business Associale agrees 1o
make uses and disclosures and requesis for PHI subject to mimimum necessarny provisions that are consistent with
the City's minimum necessary policies and procedures

2 G . B aion Business Associate must use appropnate safeguards, and
comply wrth Eubparl Cold45CF R F'art 164 with respect 1o electramic PHI, to prevent the use or disclosure of PHI
other than as prowvided for in thus Business Associate Agreement or the underlying Agreement

3 Mirgaton  Business Associale must mitigate, to the extent practicable, any harmful effect that 15 known 1o
Busmess Associate of a Breach or of a use or disclosure of PHI by Business Associate in violation of the
requirements of this Business Associate Agreemeant

4 ; g of B gnts  Busimess Associate must report to the Cily any use or
disclosure uf FHI rvod pm-'nded Il;rl tu_.' l;hu; EI.IE-II'IEEE Associate Agreement or the underlying Agreement of which
becomes aware, including Breaches of unsecured PHI as required at45 CF R § 164 410, and any secunty
incident of which it becomes aware Business Associate’s report will include the information descnbed in45CF R
& 164 404(c) and such other informabion as the City may reasonably request

e hgents Im accordance withd5 CF R
55 164 ﬁﬂz{ajmt_n} and 154 Eﬂa[hJ:E} Bumnm .ﬁ.sma!_a mm{ ensure thal any agenlt, including a subcontractor,
that creates, receves, mamtains, or ransmits PHI on behalf of the Business Associate agrees to the same
restnctions, condibons, and requirements that apply 1o the Business Associate with respect to such infarmabon
See 45 CF R §5 164 504 (e) and 164 314{a) Business Assocate must ensure that any agent, including a
subcontractor, that creates, recenves, maintains, or transmuts PHI on behalf of the Business Associate agrees (o

1
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use approprate sateguards, and comply with Subpant C of 45 C F R Part 164 with respect to electrone PHI, to
prevent the use or disclosure of PHI other than as prowvided for in this Business Associate Agreement or the
urderlying Agreement

L+ Desgnated Record Sels - Access  If the Business Associate has PHI in a Designated Record Set, then
Business Associate must provide access to or make avalable, at the request of the City, and in the time and
manner designated by the City, PHI in a Designated Record Sed, to the City or, as directed by City, to an indradual
or the individual's designee, as necessary to satisfy the Cily's obligations under 45 CF R § 164 524

7 n Record - A 5] If the Business Associate has PHI in a Designated Record Set,
then the Business Assocmale must make any amendment(s) to PHI in a Designated Record Set that the City directs
or agrees to pursuant to 45 C F R § 164 526 at the request of the City or an indvidual, in the time and manner
designated by the City, or take: other measures as necessary to satsfy the City's cbbgabons under45CF R §

164 526

8 Internal Prachces Books and Records Business Associate must make s internal prachces, books, and
records relating to the use and disclosure of PHI receved from, or created or recened by the Business Associate
on behall of, the City availlable to the City, or, 8t the request of the City to the Secredary, in a hme and manner
designated by the City or the Secretary, for purposes of the Secretary deterrmining comphance with HIPAA

g Accounting of Disclosures  Busness Associate must mamian and make availabie, 1o the City or an
indwndual, in the bme and manner designated by the City, the informabion required to provide an accounting of
disclosures o the ndividual as necessary to satisfy the Cily's cbgabons under 45 C F R § 164 528

10 Comphance with Qbligations To the extant the Business Associate 15 to carry oul oné or more of the City's
obhgaton{s) under Subpart E of 45 CF R Part 184, the Business Associate must comply with the requwements of
Subpart E that apply to the Ciy in performance of such obligation(s)

" Survival, Termmaton, and Retun o Destruction of Protected Health Information. The Business
Associate's obbgahons under this Business Assocate Agreement shall survive terminabion of the undertying

Agreement and remain in effect
(@) unbl Business Associate has completed the return or destruchon, at the City's opbon, of all of the PHI
recerved from the City, or created, mamntained, or receved by Business Assocate an behalf of Crty, which
the Business Associate shill mamtans in any form, and
(b) to the extent that Busmess Associate maintains PHI in any form, 1f such returm or desiruchion 15 not
feasible
Busmess Associale shall retain no copies of the PHI Destruction miwst oocur i accordance with the United States
Depariment of Health and Human Services' Guwdance fo Render Linsecured Protected Health informalhan
Unusable, Unreadable, or Indecipherable fo Unauthonzed Indwiduals, avalable at
hitp Mfereew hhs goviocrprvacyhipaaladminisirativelbreachnobibcahonrule/brguidance himl, of successor
documents

In the event that return or destruction 15 not feasible, and Business Associate maintains PHIin any form, Business
Aseocmate must hmit further uses and disclosures to those purposes that make the retunn or destruction of the
informatan mfeasible

In the event of a breach of the terms of these contractual obligatons, the cure and remedies of the underlying
Agreament shall govern HIPAA's privacy rule (45 C F R § 164 504(e)(2)) requwres that the Business Associate
authonzes terminabion of this Business Assocate Agreement by the Cdy, if the City determines that the Business
Aszzociate has violated a matenal term of this Business Associate Agreement

12 Desgnabon of HIPAS Officers  In the event that the Business Associale wishes to communicale with the
City's HIPAA Privacy and Secunty Officers for purposes of this Business Associate Agresment, the contact
informaton of such afficers 15 as follows

Vanessa Burrows Arlan McMilan

HIPAA Privacy Officer HIPAA Secunty Officer

A12-T4AT-56548 312-T44-1345
hipaaprvacyoficen@otyofchicago org hipaasecuntyofficer@cityofchicago org
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Jennifer Lagomi, Executive Account Manager
Meagan McKone, Executive Account Manager
Damian Gonzalez, Account Executive I1

Tom Stien, Sales Manager

Jumana Dihu, Program Manager
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EXHIBIT 8
PROTOCOLS FOR ORDERS AND REQUESTS
8.1. Authorization for Ordering

The Commissioner of each City department will designate the individual(s) from their Finance Unit who
will be given the authority 1o place orders on CDWG's website  The Department of Innovation and
Technology will be responsible for providing access to the online catalog for those individuals identified
by their departments for ordering from the online catalog

82 Online Catalog

Products specified in Exhubit | (excluding services) will be made available on the online catalog
Services will be procured as specified in Exhibit 8, Paragraph § 4.

Any additons to the catalog will require the approval of the Commissioner of the Department of
Innovation and Technology prior to its addition to CDWG's anline catalog.

The Authorized Approver, as referenced in Exhibit 1, means the Commussioner of the Department of
Inmorvation and Technology,

&3 Ordenng Process
The protocol for ordenng line items from CDWG's catalog i5 as follows:

s  Departments other than the Department of Innovation and Technology will be eligible to order
enly those items pre-approved for their order by the Commissioner of the Department of
Innovation and Technology.

=  For orders over $50,000 — Departments must obtain approval from the Chief Information Officer
prior to placing order with CDWG.

Mo order shall become binding until a Blanket Release 15 provided to CDWG by the City, consistent with
the Agreement.

B4 Statement of Work

The Department of Innovation and Technology may procure SOW services from CDWG  Statements of
work shall be signed by the Chief Information Officer and the Chief Procurement Officer. Departments
may utilize SOW services upon obtaiming approval from DolT.

If the SOW Services (o be performed under an SOW are to be funded from a fund other than that
wdentified by the number set forth in Section 4 3 of the Agreement, such change in funding must be
approved by the Comptroller as well as the Chief Information Officer and the Chief Procurement Officer
prior 1o the issuance of the SOW, and the applicable fund number must be included in the SOW form
provided to CDWG.,

8.5 Product and Service Offerings

The Department of Innovation and Technolegy and CDWG will meet quarterly to review the Product and
services offerings. Revisions to the Product and services offerings are subject to the “Regulations of the




Department of Procurement Services for Task Order, Order, and Amendment Procedures for Hardware,
Software and Technology Services Master Agreements”™, incorporated herein by reference, and Exhibit 1,
Paragraphs 1.1.19, 1.18 and 1 19.

B6  Involce Process

Departments are to assign one receipt number to all invoices from a placed order. All invoices batched
under each assigned receipt number wall be forwarded to the Comptroller’s Office in accordance with the

City's Centralized Invoicing Process
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CDW PRODUCT RETURN POLICY

Seller offers a 30-day retum policy on most products sold. Manufacturer
restrictions apply to certain merchandise, as detailed below and as updated from
time to time. Customer may obtain additional details and any applicable updates
from the dedicated Seller account manager and may obtain manufacturer contact

information by contacting CDW Customer Relations, which may be reached by
calling 866.SVC.4CDW or by emailing returns@cdw.com.

l!

Return Restrictions.

Defective Product Returns. Customer may return most defective Products
directly to Seller within fifteen (15) days of invoice date and receive, at
Seller’s option, credit, replacement, exchange, or repair. After fifteen (15)
days, only the manufacturer warranty applies.

MNon-Defective Product Returns. Customer may return most non-defective
Products directly to Seller within thirty (30) days of invoice date and
receive, at Customer’s option, credit or exchange, except that an automatic
Seller restocking charge will reduce the value of any such credit or exchange
by a minimum of fifteen percent (15%).

Restricted, Repair-Only Returns. Certain Products can only be returned for
repair—not for exchange, replacement or credit—based on current
manufacturer requirements. Such Products should be returned to Seller,
shipped directly to the manufacturer, or taken to an authorized service center
in Customer’s vicinity. More information may be provided by the dedicated
Seller account manager or by CDW Customer Relations.

Restricted turer-Only Assistance. Certain Products cannot be
returned to Seller for any reason—without exception—and Customer must
contact the manufacturer directly for any needed assistance. More
information may be provided by the dedicated Seller account manager or by
CDW Customer Relations.

Special Orders. Products that are specially ordered may be non-returnable or
may have unique return restrictions provided at the time of sale. More
information may be provided by the dedicated Seller account manager or by
CDW Customer Relations.

Lt Bevised 0326T000




Return of Software or DVDs. Seller offers refunds only for unopened,
undamaged software and DVD movies that are returned within 30 days of
invoice date. Seller offers only replacement for software products and DVD
movies that either: (1) are defective but are returned within thirty (30) days of
invoice date; or (ii) are unopened and undamaged, but are returned more
than 30 days after invoice date; such replaceable merchandise may be
exchanged only for the same software or DVD movie title. Multiple
software licenses may be returned for refund or exchange only (i) if
specifically authorized in advance by the manufacturer; and (ii) if returned
within thirty (30) days of invoice date.

Customer Shipment of Returned Merchandise.

Return Merchandise Authorization (RMA) Number. No returns of any type
will be accepted by Seller unless accompanied by a unique RMA number,
which Customer may obtain by providing the following information to
CDW Customer Relations: customer name, applicable invoice number,
product serial number, and details of Customer’s issue with the product.
Customer has five (5) days to return a Product after the applicable RMA is
issued. CDW reserves the right to refuse any UNAUTHORIZED returns:
those that occur after the five (5) day period or those involving Products that
are unaccompanied by valid RMA’s.

Returned Products Must Be Complete. All Products MUST BE returned one
hundred percent (100%) complete, including all original boxes, packing
materials, manuals, blank warranty cards, and other accessories provided by
the manufacturer. CDW reserves the right to refuse the return of incomplete
Products. In addition, CDW will charge a minimum fifieen percent (15%)
restocking fee for returns that are accepted.

Responsibility for Shipping Costs. Customer is responsible for the cost of
shipping returned items; Seller is responsible for the cost of shipping
replacements or exchanges of returned items and will match Customer’s
shipping method.

Customer Shipping Insurance. Customer is strongly advised to purchase full

insurance to cover loss and damage in transit for shipments of returned items
and to use a carrier and shipping method that provide proof of delivery.
Seller is not responsible for loss during such shipment.
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Merchandise Damaged in Transit,

Refusal/Receipt _of Damaged Products. If a package containing items
purchased from Seller arrives at Customer’s address DAMAGED, Customer

should REFUSE to accept delivery from the carrier, If Customer does accept
delivery of such a package, Customer must: (i) note the damage on the
carrier's delivery record so that Seller may file a claim; (ii) save, as is, the
merchandise AND the original box and packaging it arrived in; and (i)
promptly notify Seller either by calling CDW Customer Relations or by
contacting the Seller account manager to arrange for carrier’s inspection and
pickup of the damaged merchandise. If Customer does not so note the
damage and save the received merchandise and does not so notify Seller
within fifieen (15) days of delivery acceptance, Customer will be deemed to
have accepted the merchandise as if it had arrived undamaged, and Seller’s
regular return policy, as described in sections 1 and 2 above, and all current
manufacturer warranties and restrictions will apply.

Credits

Any credit issued by Seller to Customer under this return policy must be
used within two (2) years from the date that the credit was issued and may
only be used for future purchases of Product and/or Services. Any credit or
portion thereof not used within the two (2) year period will automatically
expire.

Lot Roevised 32052000
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CITY OF CHICAGO

TRAVEL GUIDELINES

City of Chicago
Mayor Rahm Emanuel
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TRAVEL POLICIES

The City of Chicago Travel Policy consists of guidelines and procedures
for current and prospective City employees and contractors who travel on
behalf and for the benefit of the City. This policy is administered by the
Office of Budget and Management (OBM).

The City is not obligated to reimburse any employee, contractor or
representative of the City for travel expenses which were not previously

approved by OBM.

When an individual is required to travel on behalf and for the benefit of the
City, the employee is expected to exercise good judgment in managing
travel costs and make every effort to secure the most economical
arrangements available at that time.

Before planning out-of-town travel, every effort should be made to
identify local options for comparable conferences, meetings, seminars or
training sessions.

ary o cHicaco T RAVEL GUIDELINES
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GENERAL APPROVAL

GENERAL REQUIREMENTS

The City recognizes the following activities as appropriate for travel
purposes:

« Delivery of legislative testimony.

« As astipulation or condition of grant funding or otherwise
required for state or federal certification.

» Presentation on behalf of the City at a conference or seminar.

» Financial or tax audit.

= Site visits or operational evaluations related to departmental
improvement efforts.

- Court proceedings or case preparation.

« Aftendance at conferences, meetings, seminars or training

sessions for which: the topic is of critical interest to the City;
representation at the event is in the best interest of the

City, and the topic is related to an employee’s professional
development.

LIMITS ON PARTICIPANTS

Attendance at conferences, meetings, seminars or training sessions
held outside the Chicago metropolitan area is limited to two employees
unless otherwise approved by OBM. See page 15 for counties that
comprise the Chicago metropolitan area.

BOARD OF ETHICS PROVISIONS

The two relevant provisions of the Governmental Ethics Ordinance are

§§ 2-156-142(d) (10) and (12). They provide exceptions to the $50 gift
limitations for the following kinds of travel to be paid by a third party,
not pursuant to a contract or grant (note: the $50 gift limitation applies
to anything given or offered beyond reasonable business-related travel,
for example, golf expenses or little acrylic paperweights):

ciiy o chicaco ] RAVEL GUIDELINES
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GENERAL APPROVAL conTINUED

(10) Any material or travel expense for meetings related to a
public or governmental educational purpose, provided that
any such travel has been approved in advance by the board
[of Ethics], and further provided that suchtravel is reported
to the board [of Ethics] within 10 days of completion
thereof.

(12) Reasonable hosting, including travel and expenses,
entertainment, meals or refreshments furnished in
connection with meetings, public events, appearances or
ceremonies related to official city business, if furnished by
a sponsor of such meeting or public event, and further
provided that such travel and expenses, entertainment,
meals or refreshments are reported are to the board [of
Ethics] within 10 days of acceptance thereof.

It is the traveler's responsibility to contact the Board of Ethics.

TRAVEL APPROVAL PROCEDURE

1Y OF CHICAGO

'utll

All travel arrangements are required to be secured through the
City's designated travel management agency Corporate Travel
Management Group (CorpTrav).

Booking for airfare should be accessed through the CorpTrav on-
line service, GetThere at wcp.getthere.net/corptravonline. Phone
reservations to 877-448-9868 are allowed when travel
arrangements require additional services not available in the on-
line booking site. An additional fee is charged when reservations
are booked through the phone reservation system.

All travel outside the Chicago metropolitan area requires approval
from OBM. See page 15 for counties that comprise the Chicago
metropolitan area.

A completed Travel Request Form (page 18) and supporting
documentation must be approved by the appropriate department
head and submitted to OBM as far in advanced as possible, but
no later than ten (1 )l_busmess days prior to the date of travel.

RAVEL GUIDELINE




GENERAL APPROVAL conNTINUED

= Supporting documentation should include:

- acover memo from the department head justifying the benefit
to the City that will result in the employee attending the
conference, meeting, or training, etc.,

- an agenda;
- and the CorpTrav travel cost quote.

= The City is not obligated to reimburse employees for travel
expenses that do not comply with the travel guidelines, or those
not previously approved by OBM.

= |f there is a disputed reimbursement, a representative from the
Department of Finance will contact the department to resolve the
outstanding matter. If it is not resolved in a timely manner, the
undisputed portion will be reimbursed along with an explanation
and instructions to resolve the outstanding amount.

= All expenses incurred while traveling will be charged to Account
0245, unless travel is related to a specific funding source or paid
by a third party.

= Travel paid by a third party or employee, must adhere to these
Travel Guidelines and the City's Ethic’s rules.

« No petty cash reimbursements are allowed.
= No cash advances will be provided.

TRAVEL OUTSIDE THE CONTINENTAL UNITED STATES (U.S5 )

= All requests for City travel outside the continental U.S. must be
submitted to OBM as far in advanced as possible, but no later
than fifteen (15) business days prior to travel. OBM will seek
approval from the Mayor's Chief of Staff and will notify the
department of approval or denial.

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

ciny of cricaco I RAVEL GUIDELINES
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REIMBURSEABLE TRAVEL EXPENSES

TRANSPORTATION

« City-owned Vehicles

- Employees traveling on City business in a City-owned vehicle
are entitled to reimbursement for gas, parking and toll
expenses but not mileage reimbursement. Original receipts
must be provided for all expenses.

- Employees are responsible for all fines related to parking or
moving violations issued while traveling on City business.

= Personal Vehicles

- Employees may use personal automobiles for business travel
within a 300-mile radius of Chicago.

- Employees will be reimbursed at the rate stated in the Annual
Appropriation Ordinance mileage reimbursement or
applicable Collective Bargaining Agreement, but in no event
will the reimbursement exceed the cost of coach airfare.

- Mileage reimbursement includes full reimbursement for the
cost of gas and general maintenance.

Parking and toll expenses will be reimbursed separately with
original receipts.

- Employee must carry liability and property damage insurance
for business use of his or her vehicle and submit a copy of
these insurance policies to the appropriate personnel within
his or her department.

- Employees are responsible for all fines related to parking
or moving violations issued while traveling on City business.
Absolutely no exceptions will be made.

Refer to the City of Chicago, Department of Fleet and Facility
Management vehicle policy for other rules and regulations regarding
the use of City-owned and personal vehicles.

= Car Rental

- Car rental will not be approved for travel within the
Chicago metropolitan area. City vehicles administered mmE
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REIMBURSEABLE TRAVEL EXPENSES coNTINUED

the Department of Fleet and Facility Management Flex Fleet
or ZIP Car programs should be reserved for such travel.

Car rental is a reimbursable expense only when there is no
other transportation available or the distance between lodging
and/or meeting site(s) makes public transportation, taxi or
other modes of transportation impractical.

Car rental will be reimbursed at the compact car rate unless
the need for a larger car can be justified.

Daily rental rates, taxes, surcharges, gas and car rental
insurance are all considered reimbursable items.

Only one car rental will be allowed per trip. This includes trips
with multiple travelers unless previously authonzed by OBM.

Employees are responsible for all fines related to parking or
moving violations issued while traveling on City business.
Absolutely no exceptions will be made.

Original receipts are required for reimbursement.

= Common Carrier (Air, Train, Bus)

city of cricace | RAVEL GUIDELINES

Reservations and ticket purchases should be made as far
in advance as possible to take advantage of any available
discount fares.

Tickets are to be booked at the most economical fare available
that meets the requirement of the traveler's agenda.

Mo traveler may select tickets on a specific carrier or airport
for any reason while on City business, unless it is the most
economical fare.

First-class and business upgrades are prohibited.

Electronic tickets are the only acceptable delivery method
of tickets unless this option is not available. The City's travel
agency will advise.

Any charges incurred as a result of changes to an original
airline reservation made prior to or during travel are subject to
OBM approval.
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REIMBURSEABLE TRAVEL EXPENSES conTiNuED

= Ground Transportation
(Taxis, Public Transportation, Livery Service)

- Transportation to and from the airport is included in the
ground transportation allowance in the reimbursement rate.

- Shuttle service or public transportation 1s encouraged.

- Ground transportation expense guidelines are provided on the
Transportation Reimbursement Rate form (page 18).

- Livery service may be used if the cost is less than the cost of a
taxi service or other means of transportation.

- Gratuity for ground transportation is the sole responsibility of
the traveler.

- Onginal receipts are required for reimbursement.

cirv cr cicaco TRAVEL _GUIDELINE
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REIMBURSEABLE TRAVEL EXPENSES conTiNUED

LODGING

= The cost of a standard hotel room is reimbursable up to the
maximum daily rate for the city group as listed in the "Rates”
section of this policy (page 16), exclusive of applicable taxes.

= Employees may stay at higher priced hotels, but will only receive
reimbursement up to the maximum daily rate for the applicable
city group in the “Rates” section, if a lower priced hotel is
available within a reasonable distance.

= The maximum daily rate may be exceeded only if a lower
priced room is not available within a reasonable distance, and if
approved by OBM.

« Hotel lodging within the Chicago metropolitan area (page 15)is
not a reimbursable expense.

= All personal expenses must be paid for separately or deducted
from the lodging bill before it 1s submitted for reimbursement

= Original receipts are required for reimbursement.

MEALS

= Employees are entitied to a daily per diem allowance, as outlined
in the “Rates" (page 16) section of this policy, as reimbursement
for all meals inclusive of tax and gratuity. The per diem allowance
is the maximum amount allowed for meals.

= Travelers are only allowed 50% of the per diem allowance on
the first and last days of travel and only to the extent of their
expenditure.

= Fifty percent (50%) of the per diem rate is allowed for travel that
does not require an overnight stay.

= The traveler will only be reimbursed during travel for original
itemized receipts submitted not to exceed the per diem
allowance.

= |f meals are included in registration fees, per diem will not be

ciry or cricAco ] RAVEL GUIDELINES
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REIMBURSEABLE TRAVEL EXPENSES conTiNnuED

CONFERENCE REGISTRATION FEES

= Registration fees should be charged to the department’s
education and professional development accounts (.0169) unless
travel is required under a specific funding source.

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

ADDITIONAL EXPENSES

Business-Related Expenses

- Business-related expenses incurred while on City travel may be
reimbursed at the discretion of the department head. Following
are examples of acceptable reimbursable business expenses:

- Internet connections
- Sending or receiving faxes
- Photocopying
- Express mail services
= Original receipts must be provided for reimbursement.

Laundry

- Employees traveling on City business for three or more
consecutive days are entitied to reimbursement for laundry
expenses up to a maximum of $10 per three-day period
beginning with the fourth day.

» Original receipts are required for reimbursement.

Telephone Calls

= Ifthe employee has a City-issued cell phone, that phone should
be used for all telephone calls (unless there is no service).

= When possible, employees should avoid surcharges by using cell

u:mPhE“:TEE'CHuGAGDTRAVEL GUIDELINES
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REIMBURSEABLE TRAVEL EXPENSES conTiNuED

= Business calls may be reimbursed at the discretion of the
department head.

= Original receipts are required for reimbursement.

Incidentals

= Reimbursement for incidental expenses will be approved at the
discretion of the department head.

« Original receipts are required to reimbursement traveler for
incidentals not listed above.

Travel Expense Advances

= (Cash advances are not allowed.

TRAVEL BY CITY OF CHICAGO CONSULTANTS

Travel by consultants or contractors engaged by the City should adhere

to the City of Chicago Travel Policy. Travel expenses should be included
in the contract price and billed as required by the contract.

= Travel by non-employees at the invitation of the City
must be approved by the Mayor's Chief of Staff and adhere to the

City of Chicago Travel Policy.

« Reimbursement for non-employees will be for actual expenses
within the per diem rate schedule (page 16), not a flat per diem.
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REIMBURSEABLE TRAVEL EXPENSES conTINUED

NON-REIMBUREABLE TRAVEL EXPENSES

= Non-reimbursable expenses include, but are not limited to, the
following:

cioy oF caicaco T RAVEL GUIDELINES

Additional charges for hotel or room upgrades or special
‘club” floors

Alcoholic beverages

Airline baggage fees for stays of two nights or less

Coat check services

Entertainment, including but not limited to in-rcom movies
Late check-out and any guarantee charges

Parking or moving wviolation tickets

Personal services (i.e. health club, massage, personal
maintenance)

Spousal or other family expenses
Toiletries
Travel accident insurance

Other expenses of a purely personal nature and not hsted as
reimbursable in these guidelines
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TRAVEL REIMBURSEMENT RATES

Reimbursement rates are categorized by relative travel costs associated
with certain cities. For cities not listed, please consult with the Office of
Budget and Management for appropriate reimbursement rates.

| GROUP 1 CITIES GROUP 2 CITIES l GROUPF 3 CITRES | GROUP S CITIES
Baston, MA Atlanta , GA Cleveland, OH Columbus, OH
Los Angeles, CA Chicaga, IL Denver, CO Cleveland, OH
Miarm, FL Baltimore, MD | DEtFOIL MI Hartford, CT
Indianapohs, IM
Mew York, NY Fhiladelphia, PA - ".feggs iy Kansas City, MO
& Metro Areas y izville. Y
San Jose, CA Madison, Wi Louisville,
San Francisco, CA | soqptie, wi Memphis, TN Madison, Wi
Washington, DC | white plains, NY | New Orleans, L& | Milwaukee, Wi
B Metro Areas
Orlanda, FL Mashwalle, TN
Phoenix, AZ Pittsburgh, PA
Portland, OR
San Diego, CA
Springfield, IL**
5t Lowis, MO
Tampa, FL
Hanolulu, HI
Including parking at
pourl ol depiriune |
AlR: | Coach Coach Coach Coach
EConomy Econonmy Economy Econonmy
RAIL: | Econany Econanmy Econormy Econommy
PERSOMAL CAR® | 5.565/mile 5.565/mile %565 /mile 5.565/mile
Hq?':ﬂi.ll'h ily rabe &5
e cable | 5350 5225 5150 5125
b incleded in the
reimbursement
Inchuding tax and 555 5“E'D 555 55['
Erataty

* Mileage rembursermant fEolows ha
(Cf T e i
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TRAVEL REQUEST FORM

Warme Department
Purptese of Tranesd BureauTnasicn

Dustinathon
Funding Coda Dapartura Day and Dato
{F mone thins Gne cocie & weed, Bpealy it por G | Raturm Cary and Date:

Therd Party Travel o If yes, plaase provde documentaton from the Board of Ethics cordirming renwveesw

TRAVEL EXPENSE ESTIMATE

TO BE COMPLETED AND SUBMITTED 10 BUSINESS DarS PRIOR TO TRAVEL TD Tl
OFFICE OF BUDGET AND MANAGEMENT ALOMNG WITH PFROPER DOCLMENTATICN

Eshmated Expenss{s) Pk Gty
Transpoation 5
Ground Transportaton -1
Meats ¥ of daysof trevel
Tk iy 112
o i chinrm: it days & perday %
Lodging
nghts  _______perday $%
Regestrabon (Acct 0189) $
Oiher Expansas (poase 1st)
Cither
5
5
5
Corplray Senice Fee §

TOTAL ESTIMATE §
| hane reviewed ths travel request, end find
= The purpese of tas inp Glfils = impomant public ohpecine,
= This erp adhenss ta the City of Chacago Travel Palicy, and
= The purpose of the tnp cannot be fafilled locally

TRAVELER DATE
DEPARTMENT HEAD DATE
DBM ANALYST DATE
OBEM DIRECTOR DATE
CHIEF OF STAFF* DATE

* for indernabonal travel and non-amployees

Pisp o oo e ren Fxfeaeleyefim fon sunfolcf fofadferde | N = S
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Exhibit 11

Data Protection Requirements for Contractors, Vendors and
Third-Parties

FINAL {4/2/13) with contract specific modifications — per Agreement section 2 5(a)
contact City befare providing this to Software vendors

‘Braach” means the acguishon, acoess, use, of disclosune of Protected Infarmaton thal compromeses the Sacunty of
privacy of the Prolecied Informabon

"Contractos” means an ently thal receres or encounters Protectad Information Contractar mcludes, without
limitatian, entdies fthat sione Protecied Informatson, or host applicahons that process Protecied Informaton The
prowvisions of this Data Polcy ncludes nat only the entity that s a signatony by this Pobicy but all subcondractars, of
whatlever ber, of that anbty, the signatory musl @ borm and abtan the agreement of such subcontracion to the lerms
of this Data Policy

"Protecied Inlarmaton” maans all data provded by City to Centractor or encountared by Contracior in the
perommance of the senices o the iy, including, without metaticn, all data sent to Contracior by Gy andior stered
by Contractor on ds servers Proteched nforrmabon indudes, bud & not brmibed 10, emgloyment reconds, madical and
health records, personal firancsal records {or other persanally dentifiable mfsrmanion), fesearch data, and classified
gevemmaent mfcmmation To the extent thene & any uncedanty a8 (o whether any data constitubes Protected
norrmaluan, the data in queshon shall be reabed as Profecied Infommaton

1 Infmabon Secunly Conlraciosr agreas 1o the folleng

11 General Mobwvthstandmg any other obbgabon of Contractor under this policy, Contracior agrees thal i will
nat lose, altar, or dedats, aither intenbonally or unententicnally, any Protectsd information, and that d s
resgansible for the sale-keeping of all such mifomabion, except 1o the axiand that the Ciy directs the
Cantracior in wribng o do 80

12 Accessip Cata In adddon 1o the records 1o be stored § mantained by Contractar, all reconds that ane
possassed by Contracior in % sermce to the Crhy of Chego 1o peritim & govermemental funclion ane public
recards of the Ciy of Chicagso pursuani ba the Phnos Freedom of Informabon Act [FOIA), unless the reconds
are exempl under the Act  FOIA requires thal the Cay produce reconds in @ very shon penod of e If the
Coantracios recenes a request from the Cily to produce reconds, the Contractor shall do sa wathin 72 hours
of the nohca

13 aia in Mobon Contractor musd, at a memmum, comply, 0 its
l:ruh'runt m‘ F'ml:anled Inrurmahﬂn 'rnm Habonal insttute of Standads and Technology (HIST) Special
Publcaton BIO-53 Moderate Level Control Motwithstanding this requingment, Contracior acknowladges
that it must llly comply with each addiional obligabon contaened in thes pobey 1§ dala i3 probecied health
informatson ar electromnc pratecied health information, as defined n the Health Insurance Poctaludty and
Accountability Act and Health Infarmabon Techaolagy for Economic and Chmical Haalth Act
(HIPAAITECH) and regulations inplementing these Acts (see 45 CFR Parts 160 and 164}, it must be
secuned in accordance with "Gudanca Specifying the Technologes and Mathodologes thal Render
Protected Health Informamon Unusable, Unmeadable, or Indecipherable 1o Unauthonoed Indmnduals,”
aviailable on the Unied States Deparmeant of Haalh and Human Servces (HHS) websie

ihittp s s gowiocriprvacyhipaasdminstratvebreachnabficatonrulehndex himl), or at Volume T4 of
the Federal Register, begeiring at page 42742 That guidance from the HHS siates thal vabd encrypban
procassas for protecied health smfcrmabon data at rest (@ g . protecied healih informaton resbng on a
parver], must be consistent with the NIST Special Publicabon 800-111, Guide for Storage Encryption
Tachnologes for End User Devices Vald encryphion processes for pratecied health information data i
maban (& g . iranddmitted through a nebawark) ane those which comply with MIST Special Pubbcatons B00-
52, Guidebnes for the Selecton and Use of Transport Layer Secunty Implementabon, 800-77, Guede o
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iFsac VPN, or 800-113, Guide to S50 VIPNa, or athers whech are Federal Informaion Procsssing
Standards (FIPS) 140-2 valdated
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Where Dada s o be Stored All data rmust be stored only on computer systems located in the continantal
Uned Fales

Heguingmens to Maantann Secunty Program Contractor acknowledges that the City has implemented an
micrmation secunly program o probect the Cry's infarmabon assels, which Program & availabde on the City
websste at hitp Iwww clyolcheage orgictylenideptsidonsupp inicinmiatives - informationsecynty himi
Oy Program™) Confractoer shall be responsible for esiablehang and maintaimng an mismabon secunty
program that s designed fo (i) ensure the securty and confidenbaity of Protected Informabon, (i) protect
aganst any antopated threats o hazards fo the secundy or mbegnty of Probected Informabon, () protect
against unauthonzed access to or use of Protected Informaton, (W) ensure ihe proper duposal of Protecied
Informaton, and, (v} enswne that all subcantractons of Contractar, if any, comply with all of the faregoang

Undertakmg by Conlrggtar  Without imibng Contracter's oblgabon of confidentality as furthers descnbead
harein, in no case shall the safequards of Contractar's imformation securdy program be lesa sinngent tham
ihe ndomation secunly safeguands wsed by the Cilty Pragram

Raght of Audd by the Cdy of Chicaga The City of Checaga shall hava the nght to revsew Contractor's
informatan secunty program pnor fo the commencament of Sernces and from teme b Lime dunng the lamm
of this Agreement Dunng the performance of the Senices, from tme to tme and with a mirimum of 30
days notice, the City of Chicags, at s oan expensa, shall be arttied to perform, or o have pericemed, an
audit of Contractes’s infarmation securly program |0 eu of an audit, upon request by the Cay of Chicago,
Contracior agreas 1o complate within fomy-five (45 days) of recept, an audi quéshanniete provided by the
Caty of Chicago or the City of Chicago's dessgnes regardng Contradior's mfarmaban secunty program

Audil by Contractar Dunng commercially reasonable ntervals, Contractos shall conduct an indepandeant
third-party audt of its informaon sacunty program from bme 1o bme and provide sech audit findings 1o the
City of Chicago, all af the Contracior's sole expense Findings may be redacied and be subsact to
confidenbality mtatans

Audil Findings Contractor $hall snplemant a1 its sola axpanss any reasonable remedial actons as
wlanbfied by thi Cify 88 & result of the audd

Demonsirale Complisnce - PCI WMo less than annually, as defined by the Cily of Chicago and whera
apphicable, the Contracior agrees to demonstrate complance with PCI D35 (Payment Card Industry Data
Secunty Standard) Upon Cry's request, Contracior must be prepared 1o demonstrate complance of any
Sysiem or comporent used to process, Slore, of iranamit cardhokber data that v operated by the Contrachor
as part of is sernoe  Semularly, upon Cily's request, Cenlractor must demonstrate ihe comphance of any
third party it has sub-conlracted as pan of the sapnca offenng As evsdance of compliance, the Contractor
shall provade upon equest @ currend atestaton of comphance signred by a PCI QSA {Quakfied Secunty
Agsegsor)

T, If the Prolecked Infarmabon includes protected nealih
infarmatan ar electronic nmhuclud heeaith infermation covered under HIPAAHITECH, Confrector must
exacute, and be governad by, Bhe provesons in i contract with the City regarding HIPAAHITECH, the
regulations implemanting those Acts, and the Busmess Assocabe Agreement in ks contract with the City
Az specified n 1 3, profected health nfarmaban must be secured in accordance with the "Gudance
Specifpng the Technologies and Methadologies that Render Protected Health Information Linusatde,
Uareadable, o Indetpharabl 1o Unauthonzed |ndividuals ©

Data Confidentiphty Contractor shall snplemant apprognate measures dessgned o ensure the
canfdenbally and secumy of Protected Information, protect agamst any anboipated hazards or threats bo
the integnty or secunty of such infommaton, profect agamst whauthonzed acoess oF disclosune of
infarmatian, and prevent any other ackon thal could result m Substanbal hamm to the Cily of Chicagae of an
indmidual antdfhed with the data or information in Confractor's custody

Comphance with All Laws and Regulabons Contracior agrees that it will comply with all apphicable laws and
regulatons
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114 Lendaton of Access To the extent pamuitted by faw, Contractor wall not knowngly permit any Comractor
parsonnel 1o have access to any City of Checago (acidy or any records or data of the Cidy of Chicag o the
person has bean convcled of 8 enme in connechan with (i) 8 dishonast act, breach of irust, or maney
laundenng or (i) a lelony Contractor must, b the extent permatted by law, conduct a check of public
recards i afl of the ermployes’s siates of ressdence and empkyyment for a1 least the last five years in order
to venly the above Confractor shall assune that all contracts wath subconbraciors impase subsiantally
sarular obhgabons an the subconfractors and shall manitar the subsonractors’ complisances with Such

obligations

11% Dala Re-Lsa Contacior agrees thal any and all data exchanged shall be wsed exprassly and sofely for the
purposes enumerated in the Agreemant Data shall nol be distnbuted, repurposed of shaned across olbes
apphcabons, enwnanments, or business units of Contractor As required by Federal law, Confractor burther
agrees that no City of Checago data of any kind shall be reveabed, transmiited, exchanged or oihenaae
passad o other Contractors or inleresbed paries excep! on 8 case-by-case bases as specifically agreed to
w withng by an afficer of the City of Chicago with dessgnaled data, secunty, or signatune authonty

116 Salekeaping and Secunty Contractor will be responsibla for salekeeping all keys, acoess codes,
passwords, combinabons, access cards, persenal denfification numbers and ssmelar secunty codes and
menhfiers ssued to Confractors employess, sgants of subcontractors Conlbractor agrees b requirg (15
employees to prompdly repon a kst of stolen access dewce of informabon to thes pamary bussness contact
and ta ihe City of Chicago Informaton Secunty Offica

abon If Coniractar i compelied by law or regulaticn fo disciose
anyhmmhmamn thu Cﬂﬂhﬂﬂmllpwbﬂh&mrﬂﬂhnﬂnnimpwmnmm
that the City of Checago may soek an appropnate proteciive order of other remedy I a remedy acoeptable
1o the City of Chicago s not ablained by the dabe that the Contractor mus? comply with the request, the
Contractor will fumish eaby that parban af the Prolected Information that 8 s legally required fo furmsh, and
the Contractor shall requirg any recipsent of the Pratecied Informabon to exercise commernceally reasanabie
efforts to keep the Prodeched Inforation confidental

1 18 Data Breach Contracior agrees 1o comply with all kaws and regulabons relabng to data breach, mcluding
withoud mitation, the llkngis Parsanal Informaton Proleckon Act and other apphcable nos breach
desclosure laws and regulatons Data breaches of protected health informabon nd electnenic protecled
health mfarmaton shall be governed by the prowissons reganding HIPAAMHITECH, and the regulations
wmplementng thase Acts. in the Contraclors contract with the City, specifically the Business Associals
Agreement in such contract Contracior will immediately noby the Cry f securty of any Protected
Informabon has been breached, and will provede infarmabon as 1o thal breach in such detail 38 requestad
by the City Contractor will, f reguesied by the Gy, notfy any aMected ndnnduals of such breach at the
sole cost of the Contractor

118 Dala Sardzaton and Safe Deposal A physical and eecironic records must be retained per federal, state
and local laws and requiatons, including the Local Recosds Act Where desposal =5 approved, the
Contractor agreas that pror 10 disposal of reuse of all magnetc media (a g hard desk, flioppy dsk,
remowable media, eic ) which may hawe contained Ciy of Chicagoe data shall be submified 1o a data
sandizabon process which meets or exceeds DeD 5220 28-M 3-pass specificabons Certfication af the
complaton of data sanibizaton shall be proswded to the City of Chicago within 10 days of completan
Acceptance of Cerification of Data Sanhizatan by the Infcmation Secunty Office of the Ciiy of Checago =
required pnar b meda reuse of desposal Al gther matenas which contasn City of Chicago data shall be
physically destroyed and shredded in accordance to NIST Specal Publcabon 800-88, Gudebnes for Media

Sanmzabon, speabcatons

120 End of Aqreement Data Handling The Contractor agrees that wpan fermnaton of this Agreement it shall
netudn all data 1o the City of Checaga i 8 useable alectronic form:, and erse, destroy, and rendar
unreadable all data m ds entwaty in accordance to the pror stated Data Sandeabon and Sate Disposal
prowisons Data must be rendered in a manner that prevents ds physical reconsiructon through the use of
eommonly available file restoration ubhtes Cerbficahon in wibng that these acbons have been completed
rrust be paovaded wthm 30 days of the termunaton of thes Agreement of within T days of a request of an
agent of e City of Checago. whichever shall comae first
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