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NOTICE OF ASSIGNMENT AND AMENDMENT OF ASSIGNED SYSTEM INTEGRATION
SERVICES AGREEMENT (PO PS 1836)

BETWEEN

THE CITY OF CHICAGO
OFFICE OF EMERGENCY MANAGEMENT AND CONTROL

AND

OEMC Camera Infrastructure Program
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ARTICLE 1. INTRODUCTION

This Agreement (the "Agreement™} is entered into as of the day of
{"Effective Date”™) by and between Motorola Selutions, Inc.. a Delaware corporation ( Cunsullant
"Contractor”), and the City of Chicago. a municipal corporation and home mule umit of local government
existing under the Constitution of the State of llinois, aching through its Office of Emergency
Management and Commumications ("City" or "OEMCT), at Chicago. llinois {collectivelv the
”F‘:ﬂr‘lie—s“}

WHEREAS, pursuant to Municipal Code Section 2-29-040, the Exccutive Dircctor of OEMC and his
designees are authonzed to negotiate and execute with other governmental units agreements for the
placement of City emergency telecommunications antennas and other equipment;

WHEREAS. the City and the Public Building Commission (PBC) entered info an intergovernmental
agreement ("IGA™), which authorizes the PBC to enter into one or more agreements to undertake a
program o integrate, upgrade and expand OEMC s existing surveillance network svstem and compatible
surveillance systems throughout the City and, through approved consultants, contractors, and integrators,
o plan, develop, implement, mantan and provide equipment, sofiware and services For a cibvwide
camera and surveillance network as prescnbed by OEMC (the "Program"');

WHEREAS, the PBC cntered into a Svstem Integration Services Agreement (the "PBC Agreement") for
the DEMC Camera Infrastructure Program with Congultant, effective January 1. 2011 and attached hereto

as Exlubit 1.

WHEREAS, the PBC Agreement provides that the services will be performed on a task order basis
{"Task Orders™);

WHEREAS, pursuant to the PBC Agreement, the PBC issucd numcrous Task Orders to Consultant, and
the City will take assignment of 3 of those Task Orders from PBC provided that Consultant has executed
this Agrecment (in which, among other things, it agrees to cortain additional legally required local and
federal gramtor terms) and that Consuliant amends soch task orders as agreed to by OEMC and
Consultant

WHEREAS, in accordance with Section 2.11 of the PBC Agreement, PBC and the City wish for PBC o
assign to the Citv, subject to the terms and conditions of this Agreement, (i) the PBC Agreement as it
relates to all future work and cquipment provided under certain already isswed Task Orders listed
section 5.3 hercof (" Task Orders Elgible Tor Assignment”), subject to the conditions precedent i
Scction 5.3 hereof, and (i) the PBC Agreement with Motorola as it relates to all Task Orders that mav be
issued under the PBC Agreement in the future (" Prospective Task Orders™):

WHEREAS, for all other Task Orders issued by PBC to Motorola (*Retained Task Orders"™), the PBC
Agrecment as it relates to such Task Orders shall not be assigned to the Ciiy.
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The Consultant warmants that it 15 ready, willing and able to perform as of the effective date of this
Agreement (o the full satisfaction of the City.

NOW, THEREFORE, THE CITY AND THE CONSULTANT AGREE AS FOLLOWS:
ARTICLE 2. INCORPORATION OF RECITALS

The above recitals are incorporated into this Agreement.

ARTICLE 3. INCORPORATION OF EXHIBITS

The following attached Exhibits are made a part of this Agreement:
s Exhibit 1: PBC Agrecment
#  Exlubit 2: Revised and Additional City Terms and Conditions
s Exhibit 3: Federal Funding Required Terms and Conditions
#  Exhilui 4; Grant Agreements
o  Exhibit 5 Insurance Requirements and Certificate of Insurance
#  Exhibit 6 2017 Schedule of Hourly Rates for Professional Services
#  Exhibit 7: Master Price List

s Exhibit 8 Service Level Agreement

ARTICLE 4. GENERAL TERMS AND CONDITIONS

4.1 Term and Extension Oplions,

Pursuant to Article 3 of the PBC Agreement, the term of performance extended through December 31,
2005, unless terminated carlier or extended pursuant to the terms of PBC Agreement Section 3.3, Section
3.3 permits up to a total of four (4) vears in extensions. PBC previously extended the PBC Agreement
for two {2) vears through December 31, 2007, The Citv wishes 1o exiend the Agreement for an additionsl
two (2) vears. Accordingly, this Agrcement shall continuc until the sooner of (a) December 31, 2019,
unless erminated carlier or extended pursuant to Section 4.1.1 below, or (b the Citv's award of a
replacement contract,

4.1.1  Agreement Extension Option.

At anv ume before the expiration of this Agreement the Executive Director of OEMU mav ¢lect
o extend this Agreement for up to 181 days or until such time as a new contract has been awarded for the
purposs of providing continuity of services and/or supply while procuring a replacement contract, subject
to acceptable performance by the Consultant and contingent upon the appropnation of sufficient funds.
The Executive Director of OEMC will give Consultant notice of the City’s intent to exercise ils option o
renew the Agreement for the approaching option period,

4.2 Muotices
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Article 9 of the PBC Agreement (attached hereto as Exhibit 1) 1s hercby amended to add the following
address for the City and 1o modi By the sddress for Consultant:

“If to the City: City of Chucago Office of Emergency Management and Communications
ALICIA TATE-NADEAU
EXECUTIVE DIRECTOR
411 W, MADISON 5T
CHICAGO, IL 60607

“If 1o the Consultant:  Motorela Solutions, Inc.
Attn: Darron Ramsev, Serviee Manager, 38th Floor
5000 W, Monmoe St
Chicaga. IL fiaa ]

With Copy 1o: Motorola Solutions, Inc.
Ann: Law Deparntment, 43rd Floor
SO0 W, Monroe St.
Chicago, IL 606617

4.3 Mo Obligation to Issue Task Orders
Section 2,1.4.0.1 af the PBC Agreement is replaced with the following:

All Services must be authonzed by a wntten Task Order. This Agreement does not obligate the City to
issue any Task Orders to Consultant, and Consultant is not guaraniced any specific dollar value of
Services. Services will be determined by the City on an as-needed basis. The City is free to contract
with other parties for any or all portions of the Services contemplated under this Agrecment,

4.4 Early Termination
Section 7.3 of the PBC Agreement is replaced with the follow ing:

The Citv may terminate this Agreement or the Services to be performed under it, in whaole or m pan, at
any tme by a nobice i owriting from the Ciy to the Consultant. The Ciyv will give nolice to the
Consultant in accordance with the provisions of Article Y. The effective date of termination will be the
date the notice is recerved by the Consultant or the date stated in the notice, whichever 1s later. I the Gty
clects 1o terminate this Agreement in full, all Services o be provided under of must cease and all
matenals that may have been accumulated in performing this Agreement, whether completed or in the
process, must be delivered to the City effective 10 davs afier the date the notice is considered received as
provided under Article 9 {if no date is given) or upon the cffective date stated in the notice.

After the notice 15 recerved, the Consultant must restriet its activities, and those of its Subconiractons, 1o
activitics pursuant to direction from the Citv, No costs incurred after the effective date of the
termination are allowed unless the termination 15 partial.  Pavment for any Semvices actually and
satisfactonly 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.

Consultant 15 not entided to any anncpated profits on services, work, or goods that have not becn
provided. The pavment so made to the Consultant is in full scttlement for all services, work or goods
satisfactonly provided under this Agreement. The City and Consultant must attempt to agree on the
amount of compensation to be paid to Consultant.  IF the Consultant disputes the amount of
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compensation determined by the City to be due Consultant, then the Consultant must mitiate dispute
settlement procedures in accordance with the Disputes provision in the Agreement.

If the Citv's election to teminate this Agreement for defanlt pursuant to the defaukt provisions of the
Agreement 15 determuned in a courd of competent junsdiction to have been wrongful, then in that case the
fermination is @ be deemed o be an eardy wrmination pursuant o this Early Terminalion provision.

4.5 Hourly Rates Tor Professional Services
The 2017 rates and terms sct forth in Exhabit & hereto shall apply to Prospective Task Orders.

4.6 Master Price List
The Master Price List in Exhibit 7 hercto shall apply to Prospective Task Ornders.

ARTICLE 5. TERMS GOVERNING ASSIGNMENT OF PBC AGREEMENT TO OEMC

5.1 Assignment of Prospective Task Orders

Pursuant to the Assignment Agreement (defined in Sgetion 6.1 herzin), PBC has assigned to OEMC the
PBC Agrcement as it relates o all Prospective Task Orders that may be issued under the PBC Agrecment
in the future, With respect 1o all such Prospective Task Orders to be issued by OEMC pursuant to this
Agreement, OEMC shall assume the nghts and responsibilitics afforded to PBC pursuant to the PBC
Agreement.

5.2 Potential Assignment of Task Orders Eligible for Assignment
The following constitute Task Orders Eligible for Assignment, which may be assigned to OEMC pursuant
to the Assignment Agreement

{a) Task Order # 932 — OEMC Access Control Maintenance and Repairs Phasc |

(b} Task Order @ 935 - 2017 OVSE Maintenance and Bepairs

(c) Task Order # 936 — CPDYLPR Ter 1 Maintenance

The Assignment Agreement contains a framework for acceptance of assignment by OEMC for Task
Orders Eligible for Assignment, pursuant to which OEMC will onlv assume Task Orders Eligible for
Assignment if cerlain conditions precedent have been met, including that OEMC must reach a wntten
agreement with Motorola on amendments to cach Task Order Eligible for Assignment on such matters
that OEMC deems important, including. without limitation, defining applicable service level agreements
and refining compensation schedules. With respect to Task Orders Eligible for Assignment actually
assigned to OEMC, OEMC shall assume the nghts and responsibilities afforded to PBC pursuant to the
PEC Agreement.

QOEMC shall notify Motorola when OEMC takes assignment of a Task Order Eligible for Assignment
from PBC. Such Task Orders shall be subject to the emms in Section 6.3 below.

ARTICLE 6. TERMS GOVERNING MOTOROLA'S PERFORMANCE OF THE SERVICES

6.1 Assignment of PBC Agreement to OEMC

PBC and OEMC have entered into an assignment agreement (“Assignment Agreement”™), as further
described within this Article 5. Accordingly, for purposes of this Agreement, all PBC Agreement
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references to “Commussion” shall be replaced with “OEMC”; references to “Exceutive Dircctor”™ shall be
replaced with “Exccutive Director of OEMC,” and references to “Authorized Commission
Representative” shall be replaced wath “Authonazed OEMC Representative.”

0.2 Prospective Task Orders

(a) All Prospective Task Ornders will contain the applicable funding sourcei(s) and may
contain addittonal contract terms required by such applicable funding source(s). in addiion 1o those terms
set forth in Exhibit 3 hercin

(b} Each Prospective Task Order involving maintenance will specify applicable service level
agreements (SLAs) capturing optimal svstem operational levels, such as uptime.  Changes to SLAs will
be denoted 1n writing via task order.

6.3 Compliance with City and Federal Terms

(a) Consultant shall comply with the terms set forth in Exhibit 2, Revised and Additional
Citv Terms and Conditions.

() Consultant shall comply with the terms set forth in Exhibit 3. Required Terms for Grant-
Funded Services, and Exhibit 4, Grant Agreements to the extent thev are applicable to Consultant’s
performance of a Task Order.

6.4 Insurance Requirements

Consultant must provide and maintain, at Consultant’s expense, dunng the term of this Agrecment and
any ome period following expiration iF Consultant 15 required to retum and perform any of the Services or
Additional Services under this Agreement, the insurance coverage and requirements set forth in Exhibit 5
herein, which shall replace the requirements set forth in Exhibat 5 of the PBC Agreement (attached hercto
as Exhibit 1)

0.5 Service Level Agrecments

The Service Level Agreement (SLA) sct forth in Exhibit 8 hercin shall replace Schedule 3. 1(f) and the
provisions of Section 2.1.3.1.7.6.¢.-d. of the PBC Agreement. Motwithstanding any provision of any Task
Order to the contrary, the SLA in Exhibit 8 shall apply to all Task Orders Eligible for Assignment and
Prospective Task Orders involving maintenance, unless a Task Order contains a requirement mong
favorable to the City, in which case the more favorable requirement shall apply. If a Prospective Task
Order does not involve maintenance, the Parties shall, as pant of the Task Order, include appropnate
service levels applicable to that Task Order This SLA represents minimum standards with which
Contractor must comply. Task Orders shall, if necessary in the City's determination, include additional
Contractor obligations or reguirements more favorable to the Citv than those set forth in the SLA.
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SIGNATURE PAGE(S)

SIGNED at Chicago, linois:

CITY OF CHICAGO:

By:
Ciry of Chicago Office of Emergency (Authorized Slgnatire)
Management and Communications
Titke:
Executive Director af QEMC
Mame:
{Print)
MOTOROLA SOLUTIONS, INC.:
By: %ﬁ 3{,-"
Maorarola, Inc. el
Tithe: L H .l"'-]'
{Print} .
Name:  CORSUATE VICE 2=y 28N7
rPrini}

SIGNED s ol this__ =2 dayof _ FHOBEL 3917, 1y

State of ﬂ_e y County of g:n K

This instrument waz ACKNOWLEDGED before me this 3 day of _ﬂ;__-"ﬂi

of _swoTomots SoluTrong

20 1T fTJ
oy ofie 1 DACZ

Rtcamt Hn.ﬁnaw

OFFICIAL SEAL
TANGY MCGEE

HOTARY PUBLIC, STATE OF ILLINDIS
My Commission Explres May 11, 2020
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EXHIBIT 1
Svstem Integration Services Agreement Between the Public Building Commission of Chicage and
i la, Ing. for OEMOC Cam Infrastructure Program (PO PS 1836) (PBC Agreement)

See atfached
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Exhibit 1

PS183k

SYSTEM INTEGRATION SERVICES AGREEMENT
BETWEEN

THE PUBLIC BUILDING COMMISSION OF CHICAGO
AND

MOTOROLA, INC.
FOR

OEMC CAMERA INFRASTRUCTURE PROGRAM
COMMISSION OF CHICAGO

RICHARD M. DALEY
CHAIRMAN

ERIN L. CABONARGI
EXECUTIVE DIRECTOR
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PBC CONTRACT No.: PS1836

SYSTEM INTEGRATION SERVICES AGREEMENT

This Agreement is cotered into as of the 3™ day of D@esmber, 2010, by and between Motorola, Inc., a Delaware
Corporation with offices #t 1301 East Algonquin Road, Schaumburg, llincis 60196 ("Consultant”), and the Public
Building Commission of Chicago, a municipal corporation and unit of local povernment existing under the Constitution of
the State of Nlinois, ("Commission"), at Chicago, linois,

The Commission and Consultant agree as follows:
D COND|

Articla 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 Agreement, 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 Commission require the approval by the Commission through a formal amendment pursuant to Section 8.3 of this
Agreement before Consultant is obligated to perform those Additional Services and before the Commission becomes
obligated to pay for those Additional Services.

"Agreement” means this System Integration Services Agreement, including all exhibits atached to it and
{ncorporated in it by reference, end all amendments, modifications or revisions made in accordance with its terms.

“Authorized Commission Representative” means the individual designated by the Executive Director to be the
Commission's contact person for Consultant for all matters pentaining to the performance of the Services.

“Beneficial Use™ means when Commission, City or System User first uses the Equipment or Services for operational
purposes (excluding training or testing).

"Business Day" means any day that the Commission is open and performing business functions.
"Calendar Day" means every day shown on the calendar including Saturdays, Sundays and holidays.,

“City” means the City of Chicago, a municipal corporation and home rule unit onganized and operating under the
Constitution of the State of Ilinods.

“Equipment™ means the equipment that Commission or City purchases from the Consullant under this Agreement,

"Executive Director” means the Executive Director of the Commission or any representative duly authorized by the
Board to act on his ar her behalf.

“Motorcla Software” means Sofiware that Consultant or its affilisted comparry owns.

“Nom-Motorola Software” means Software that another party owns,

I?Gnl-"jl_ i i
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“OEMC” means the City's Office of Emergency Management and Communications,

“Open Source Software” (also called “freeware™ or “shareware™) means software that has its underlying source code
freeiy available to evaluate, copy and modify.

“Parties™ means Motorola, Inc. and the Public Building Commission of Chicago. The City of Chicago, its Office of
Emergency Management and Communications, and other System Users, as bereinafter defined, are not parties to this
Agresment.

“Services" means, collectively, the services, duties and responsibilities described in Article 2 and Exhikit 1 of this
Agreement and any and all work necessary to complete them or camy them cut fully and to the standard of pesformance
required in this Agreement.

“Specifications™ means the functionality and performance requirements that are described in this Agreement or as set
forth on a case-by-case basis in the applicable Task Order documents as agreed 1o in writing by the Parties.

"Subcontractor” means any person or entity with whom Consultant contracts 1o provide any part of the Services, and
all subcontraciors and subconsultants of any tier, including supplicrs and material persons, whether or not in privity with
Consultant, engaged by Consultant solely for performance of Services parsuant to this Agreement.

“System™ means the City-wide network of fber optic cable (the “Fiber Network™) and a scalable video surveillance
system 1o be used together for, inter alia, the provision of homeland sccurity, public safety and traffic management in the
City for the City and other users &s such will be described with greater particularity in Tagk Orders.

“System User™ means those government egencics and private entities whose surveillance and monitoring systems arc

mtegrated with the System to enable those government agencies and private entities, inter alia, to provide information 10
the OEMC,

“Warranty Period” means the duration of the express, limited warranty for Equipment andfor Services as agreed 1o
by the Parties in a Task Onder.

1.2 Interpretation

{a) The term “inclnde” (in all its forms) means "includes, 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.

_ l_{-:}l Words importing persons include firms, associations, partmerships, trasts, corporations and other legal entities,
mcluding public bodies, 25 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 appeaded to it, are solely for convenience or reference and do not constitute & 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 femninine and neuter genders,

(f) All references to a number of days mean Calendar Days, unless indicated atharwise,

page 2
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1.3 Order of Precedence of Component Parts

In the event of any conflict or inconsistency between the terms sel forth in Articles 1 through 11 of this Agreement
and the terms set forth in the Exhibits, including the Attachments (o the Exhibits, the terms contained in Articles 1 through
11 will take precedence over the terms contained in the Exhibits and their Attachments, except te the extent the
conflicting or inconsistent terms in the Exhibits or Attachments are more favorable to the Commission.

1.4 Incorporation of Exhibits

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

Exhibil 1 Motorola Software License Agreement

Exhibit 2 Schedule of Compensation

Exhibit 3 MBEWEE Special Conditions and Schedules

Exhibit 4 Economic Disclosure Statement and Affdavit

Exhibit 5 Insurance Requirements and Evidence of Insurance

Exhikit 6 Kcy Personnel

Exhibit 7  City of Chicago Travel Guidelines

Exhibit 8 Bac Checles and Drug Testi

Exhibit 9 Hﬂnmnsue hgruur:%nt dua:.%ad October 1, 2014
Article 2. DUTIES AND RESPONSIBILITIES OF CONSULTANT

2.1 Scope of Services

This description of Services is intended 10 be general in nature and is peither a complete description of Consultant's
Services nor a limitation on the Services that Consultant is to provide under this Agreement. Consultant must provide the
Services in accordance with the standards of performance set forth in Section 2.3, The Services that Consultant must
provide include, bat are niol imited to, those describad helovy,

If any services, duties or responsibilities not specifically described in the Agreement or in Task Order are
reasanably required to enable Consultant to perform the Scrvices, or are fairly implied in or are commonly understood as
being within the description of such Services, such services, duties and responsibilities are deemed (o be implied by and
meluded within the scope of the Services to be provided by Consultant under the term of and for the fees set forth in the
Agreement. Excepl as otherwise expressly provided in the Agreement or mutually agreed Task Orders, Consultant shall
provide all the facilities, personne] and other resources as necessary or appropriate to provide the Services.

In the event Consultant becomes aware of any error, omission or ambiguity in the Commission’s description of the
Services or otherwise in this Agreement, inchuding any Task Order, Consubtant must promptly bring such matter 1o the
attention of the Avthorized Commission Representative,

MNothing in this Agreement may be construed to: (i) limit the Commission's or the City"s right or ability to provide
itself, or 1o request third parties to provide, the Services or services like the Services in whole or in par; (i) obligate the
Commission to enter into any Task Order with Consuliant or, except as provided within a Task Order, purchase from
Consuliant (1) tangible goods that comprise the Network, the Camera Systems, the Management Svstern and the Video
System, and any other commodities, custom poods, fiber, supplies and any other tangible materials end equipment
incorporated in or made part of the System (“Goods™), (2) object code versions of any applications programs, operating
system sofiware, computer software languages, utilities, other computer programs and related documentation, in whatever
form or media, including the tangible media upen which such applications programs, operating system software, computer
software languages, utilities, tools, olher computer programs and related documentation are recorded or printed
{"Software’) or source code 1o any Sofiware (“Custom Software™) or corrections, improvements, updates, new versions
and releases to Software (“Updates™) or (3) services like the Services; or (iii) require Consultant to perform or provide any
Services 10 the Commission other than Services pursuant 1o a Task Order; provided that Consultant must prepare in good
faith proposals in response to Task Order Requests within the scope of the Services, including with respect to prajects for
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users other than the City as requested by the Commission from time to time during the Term.

2 1.1 Intent

Consultant shall perform system integration services, including the upgrade and expansion for the existing OEMC
surveillance system network throughout the City. The Services will proceed on the basis of task orders issued by
the PBC. The parties acknowledge and agree that their joint poal in entering into this Agreement is to create a
business relationship between the Commission and Consultant such that Cossultant will work with the
Commission and the City to integrate a network and surveillance system that is scalable and self-healing in
accordance with the standards set forth in this Agreement. The Commission and the City plan to work with other
System Users to study and deploy technologies and emerging technologies pertinent to surveillance, traffic and
other security measures. Consuliant agrees 1o use commercially reasonable cfforts to integrate such technologies
within the System in a manner that supponts current and cmerging surveillance and monitoring technology. The
Commission and Consultant acknowledge and agree that the specific goals and objectives of the City and the
Commission in connection with the Services include, but shall not be limited to, those set forth below.
Deliverables and Services related o these goals, and any additional goals or objectives agreed upon by the Parties,
ghall be specified in a Task Order.

LLL1 Objectives for the Fiber Network

2.1.1.1.1 Establish a standard approach to linking cameras, traffic sensors, sensors and other surveillance
tecknology, using the existing fiber optic resources designated by the Commission so that the System will
be available to the City and other System Users in the designated timeframe.

2.1.1.1.2 Plan a fiber optic backbone that will provide high bandwidth and redundancy for a variety of
video and data serviees throughout the City, with initial focus on the City’s central business district
(“CBD” or "Central Business District™), and subsequent focus on the City areas outside of the CBD,
including the greater Chicago area, the lakefront and harbor areas, and System User projects.

2.1.1.1.3 Design and implement links to video surveillance systems existing as of the Effective Date at
certain City and other local government locations, including those at the airports, the Chicago Transit
Authority, and those at private locations that are considerad potential 1ecrosdist andior orime targets,

2.1.1.1.4 Develop a plan and arrange for the ongoing support of the Fiber Network.

1.1.1.2 Dhbjectives for the Camera System, Video System and Management System

2.1.12.1 Establish & standard for cameras and related equipment that will, at a minimmm, meet the
applicable specifications, inchuding the standards, so that the System is available to the City and other
System Users.

2.1.1.2.2 Build a display end control capebility that will provide contro] of cameras, sensors and any
fosthcoming technology that the Commission may choose to implement, and that can be reasonahly
integrated, and the display of video images with respect to the City at the OEMC and a back-up site, and
with respect to other System Users, at the locations designated by such System Users.

2.1.123 Design and build the display and control capability 1o permit cost-effective integration over
time with new cameras to support surveillance activities within the City, including locations designated
by System Users other than the Clty.

2.1.1.2.4 Design and implement a redundart storage and retrieval system to support the surveillanse
activities within the City, including sites designated by System Users other than the City.
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2.1.1.2.5 Develop a plan and arrange for ongoing support and maintenance services,

21.1.26 Provide the utility for the Commission to purchase, on behalf of the City and other System
Users, additional cameras at a market-competitive price that will be fixed for a definite duration.

2.1.1.2.7 Design and implement a last- and middle-mile wircless acoess architecture that will provide high
bandwith and redundancy for a variety of video and data services throughout the City.

2.1.1.2.8 Design and implement a wireless broadband access archileciure to cnable access to hi-
directional video and data services by users in the field.

2.1.1.2.9 Design and implement a means 10 integrate the video system with two-way radio networks,
smariphonesFDAs, Computer Aided Dispatch, and E-911 systems.

2.1.1.2.10 Design and implement a means to enable aerial video surveillance fram City aireraft as well as
Unmanned Aerial Vehicles ("UAVs™). Implementation of these methods of surveillance may require the
parties 10 amend this agresment to incorporate additional terms and conditions,

Other Objectives of the Services

2.1.1.3.1 Complete implementation of the task orders within the designated timeframes.

2.1.1.3.2 Provide a System that is scalsble.

2.1.1.3.3 Create efficiencies and susizinable cost savings by utilizing the existing infrastructure of the
City and ather System Users to the extent reasonably practicable.

2.1.1.3.4 Obeain high quality Services at market-competitive prices.

2.1.1.3.5 Allow the City to monitor and direct City services in response to homeland security, police, fire
and traffic management incidents.

2.1.1.3.6 Provide live and recorded video surveillance 1o emergency management officials on a
cantinuous basis.,

2.1.1.3.7 Develop a protocol to identify and create additional capacity in an efficient and cost-cifTective
DEANTIECE,

2.1.1.3.8 Develop the plan and network for other System Users’ camera foeds, including those of private
System Users, to the OEMC and its backup location.

2.1.1.3.9 Enbarce the OEMC's ability to become the strategic hub for City-wide emergency and non-
EmErgency decision-making,

2.1.1.3.10 Develop a plan which provides the City with the fiexibility to reasonably adapt the System to
the City's surveillance and iechnology needs, including needs related 1o surveillance, traffic sensors, and
chemical, binlogical and radiological sensors.

2.1.1.3.11 Obtain access to best practices in information technology products and services related to the
Services.

2.1.1.3.12 Provide the ability for the City and other System Users to take advantage of new technology as
it becomes available,
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2.1.1.3.13 Provide the City with information on emerging technology and make recommendations on its
usefulness and capaciry.

2.1.1.3.14 Provide the guaranteed levels of Service quality as set forth in this Agreement.

2.1.1.3.15 Gain world class capabilities by contracting with first tier service providers that attract and
retain the best and brightest professionals.

212 Background

The existing OEMC video camera system network is largely a fixed-camera system network that monilors various
locations throughout the City of Chicago. Examples of the locations that are monitored are the Central Business
District, Lower Wacker Drive, the lakefront and other key points of interest, The existing OEMC system network
also bas the capacity to monitor high traffic areas, venues for events, evacuation routes and transportation
systems. Additional links exist between the OEMC system and other compatible surveillance systems st the
Chicago Public Schools, Chicago Housing Authority, Chicago Transit Authority and the Chicago Palice
Department. A detailed overview of the existing surveillance system is provided in Exhibit 1.

The next generation surveillance approach is anticipated to be & bandwidth-rich environment that will build on the
existing fiber infrastrocture in the City. This network will allow the distribution of resources throughout various
locations around the City, providing redundancy and survivability in the system. Wireless links in the network
will be pushed 1o the edge of the fiber optic system to support the transmission of video, provide two- way data
access, 1o gather sensor data and support alarms from the enhanced cameras and the Police Department Portable
Overt Digital Surveillence System (PODSS).

Building on this network infrastructure will be expanded system capabilities such as:
Support backhaul capabilities for serial surveillance.

Provide links for the emerging CRRN-E oriented sensor technology platforms.
Serve as an access point for remote command capability.

Provide transport for links to other public and non-public surveillance systems.
Serve at & platform for fiuture technologies.

A detailed overview of the next generation surveillance approach is provided in Exhibit 2,

2.1.3 General Scope of Services

Consultant will provide all Services required 1o complete each Task Order issucd by the Commission. Consultant
will be responsible for the professional, technical accuracy and completeness of all planning studies, plans,
designs, drawings, specifications, calculations, cost estimetes and all other work or materials furnished. Varigus
phases of Services shell be required throughout the duration of a Task Order assignment as detailed in Section
3.3,

2.1.3.1 Surveillance and Technology Services Descriptions
Services, shall include, but arc not limited to the following categories of work:
2.13.1L1. Emerging Technology Research

Consultant is required as part of the Services to bring new and emerging technology and business process

options and ideas to the OEMC Camera Infrastructure Program. Consultant is responsible for researching

these technologies and demonstrating how they can be applied to best serve the OEMC's mission and

goals, and enhance the safety and efficiency of law enforcement in the City of Chicago as wel! as

OEMC’s mission and goals. Mo less than twice each year of the term, Consultant shall meet with the
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Commission to provide a formal presentation of technology and business process evolutions, Le., any
umprovement, upgrade, addition, modification, replacement or enhancement 1o the Standards, policies,
practices, processes, procedures, methods, controls, scripts, product information, techmologies,
architectures, standards, applications, equipmeni, software, systems, products, iramsport systems,
interfaces and personnel skills associated with the performance of the information technology used in
connection with systems like the System, or used 1o provide services like the Services and related
functions in line with the best practices of leading providers of such services and the standards and
practices applicable (o municipalities such as the City (“Technology and Business Process Evolutions™).
Technology and Business Process Evolutions inclade: (i) higher capacity, further scaling and
commercializing of business processes, more efficient and scalable business processes, new versions and
types of applications and systems/network software, new business or 1T processes, and new types of
hardware and communications equipment that will enable Consultant 1o perform the Services more
efficiently and effectively, a3 well as enable the City and the Commizsion (0 meet and support their
business requirements and stralegies, and {ii) any change to the equipment, software or methodologies
used to provide the Services that is necessary to bring that function, equipment or software or those
metaodologies into line with current industry standards.

2.1.3.1.2 Technology Assessments
Pursuant to a Task Order, Consultent shall provide detailed assessments of emerging fechnologies,
incloding thorough concept testing, for such applications as:

. Single sign-on approaches.

b. Aerial surveillance capability.

C. Remote command center support.

d Testing of CBREN devices.

c. Testing of Wi-Fi hotspot system for System Users.

21815 System Infrastrociure
Consultant shall provide services related to the engincering, hardware installation and implementation of
wireless and fiber optic infrastructure which include, but zre not limited to, the following projects:

a Building & Dense Wave Division Multiplexing (DWDM)- and Coarse Wave Division
Muttiplexing (CWDM)- based fiber optic network to expand the capacity of the cxisting
OEMC network throughout the City of Chicago.

b. Increasing the number and capabilities of cameras and Police Department Portable Crvernt
Digital Surveillance System (PODSS) devices throughout the City.

. Reconfiguring the coverage of the existing and new wireless networks to the edges of the
fiber optic system to provide bandwidth necessary to support additionsl cameras.

d. Adding new functions, such as Wi-Fi hotspots, o support the emerging nocds of police
and fire personnel and command staff.

These projects may inclode a number of tasks including, without limitation:

1. Phased expansion of the current D'WDM-based system throughoul the City.

Upgrade CPD PODSS network from bandwidih consiricted wireless network to bandwidth-

rich fiber/wireless.

Add links to current standalone video surveillance systems at other public agencies.

4. Distibute archiving systems throughout the City, as DWDM network expands eliminating
single point of failure vulnerability and resolving building space issucs.

5. Implement an offsite, online remote data storage and data recovery approach.

6. Expand the PODSS network further into the City neighborhoods using phased approach.

IJ

Lk

1.1.3.14. System Planning Services
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Consultant shall develop and maintain a fve year Security Camera/Communications System engineering
and mstaliation plan for the OEMC Camera Infrastrocture Project. These Services may inctude, without
limitation, planning and designing the Security Camera/Communications System in a manner that can
casily be expanded into mew geographic and functional areas. The plamning services shall include
achieving system expansion through a phased approach which takes into account the funding that is
availahle during cach vear of the project.

2.1.3.1.5 Pre-Design Phase Services
Consultant shall provide pre-design phase services which include, but are not mited to:
a, Understanding and documenting the PEC/OEMC project goals.

b. Performing site surveys to understand and document! existing conditions and
infrastructure.

< Eesearch and docurment historical information for infrastructure owned by other City
Departmenis, Agencies or Telecommunications Compantes.

d. Bring ideas and options to the Commission and OEMC on how existing infrastructure
“owned by others” may be integraled with can bring value to the OEMC Camera
Infrastrocture Project.

.13.1.6 System Design Phase Services

Consultant shall provide professional design and engineering services that are required to support all
phases of the OEMC Camera Infrastructure Project. Infrastructure design services shall be provided by
architectural, electrical and mechanical engineering professionals that are licensed in the State of [linois
and have successfiol past experience in the planning and design of security camera systems, software and
high performance communications networks with professionals either centified, or equivalent experience,
by the manufacturer of the systems or with demonstrated competency in the engineering of the required
systems. The anticipated required infrastructure design disciplines will inclode, without limitation,
architectural, stroctural, mechanical end electrical. Consultant shall provide engineering services which
include, but are not limited to:

a. Development of conceptual design drawings and technical specifications that
demonstrate proof of concept end compliance with the PBC/OEMC project goals and
objectives. A wnitten summary of the design concept will be required. The summany
should cover the basis of design, assumptions made and 4 description of the remainder of
the design to be developed. Implementation cost estimates will be required at the end of
each design milestone.

b. Prepare design drawings and technical specification at 30%%, 60%:, %% and 100%: desipn
milestones. Design deliverables should include plans, elevations, details, sections,
specifications and narratives, as required to describe all requirements of the project.

£ Prepare and issue bard copies of the Desipn Drawings, Specifications and MNarmalives, as
reguired, to the Authorized Commission Representative and OEMC for Design Milestone
Review.

d. Incorporate comments provided by the Awmhorized Commission Representative and
DEMC into subsequent design deliverables.

E. Al the completion of Design Services, transmitl multiple hard copies at the direction of
the Authorized Commission Representative and editable electronic version (use of which
is subject to the terms and conditions of this Agreement) of the final documents 1o the
Authorized Commisgion Representative for review and transmittal to the OEMC.
Prepare a written and oral repont of the design phase for presentation to the OEMC. The
presentalions o be made shall be directed in wnting by the Authonzed Commission
Bepresentative,
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L1.3.1.7, Implementation Oversight Services
Consultant shall provide the following Project Management services:

213171 Project Management Services

Consultant is responsible for managing all phases of the project including, but not limited to new
technology research, network and project planning, design phase services, installation phase
services, including, without limitation, obtaining all permits that may be required by the City of
Chicago or other government authority having jurisdiction, start uplesting/training /close out,
warranty and maintenance services, quality control, safety and overall cost and schedole control.

113172 System Installation Phase Services

Consultant is responsible for providing installation phase services. Installation of security camera
systems includes, without limitation, installing conduit, winng, back boxes and enclosure,
electrical power and low voltage wiring, securily cameras, anfennas, UPS systems, software and
high performance communications network equipment. Consultant will perform all start up,
testing, troubleshooting, repair, customer training and sccoptance testing phases of security
camera and communications netwaorks installed,

2.13.1.73 Implementation Administration and Oversight

Consultant shell provide construction administration and oversight to ensure that construction
activities are in accordance with the project design and specifications. Implementation
Administration and Oversight services will typically include, without limitation:

a Menagement of all pre-constrection activitics, including but not limited to: securing all
required insurance and bonding certificates, performing any site inspections that
Consultant may require, secure all required right of entry agreements, secure necessary
permits, development of logs for submittals and Request for Information tracking,
development of and approval of project specific site logistic plans, quality
assurance/quality control plans and Safety plans, and coordination of the preconstruction
meetings, Consultant will inform the Authorized Commission Representative of any
unforeseeable conditions at & work site that may require Services in addition to those
specified within the pertinent Task Order. The Commission agrees that in the event such
unforeseeable conditions result in a chamge 1o the cost or time necessary to perform the
Services, an equitable modification will be made to the pertinent Task Order. Consultant
will provide the Authorized Commission Represertative sufficient notice of 1he need for
Chicago Police at a work site during the performance of Services 1o enable the
Commission to provide for such police presence.

b. Provide daily mansgement and coordination of subcontractors, project submittals,
material procurement and delivery, requests for information, cost and schedule contraol,
pay applications, quality assurance/quality control, safety and traffic control

c. Providing daily oversight throughout censtruction activities at the site(s) including the
placement of conduit, wiring, back boxes and enclosure, electrical power and low voltage
wiring, security cameras, antennas, unintermapted power supply systems, software and
high performance communications network equipment and restoration of the existing
surfaces or infrastructure that may have been impact by the installations.

d Provide daily field reports to the Authorized Comumission Representative. The form of
the report is subject 1o the approval of the Commission.

-3 Coordination of a weekly project progress meeting with appropriste subcontractors,
Commission representatives and OEMC reprosentatives.
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Management of Substantial and Final Completion requirements including but nod limited
to: systém commissioning, network federation programming, stam up, testing, fraimng,
punch list completion, as-built documentation, warranties, and licensing, equipment
identification and cataloging and financial closeout.

2,13.1.74 Acceptance Process

i,

Acceptance Criteria. Prior to being placed in production, each Deliverable will be
subject 1o an acceptance process lo verify that if satisfies the specifications established for
such Deliverable (“Acceptance Criteria™ and the process to so verify, the “Acceptance
Process™) in the pertinent Task Order. The parties will establish for each Deliverable
objective and measurable Acceptance Criteria. Acceptance Criteria may vary by
Deliverable, but the parties hereby agree that all Deliverables will be sobject to the
common Acceptance Criteria elements specified i mmon El i
Acceptance Criteria and Acceptance Testing,” attached heretofs-hadule 5.2

Acceptance Testing. Prior to being placed into production, each Deliverable will be
subject to acceptance (esting to verify that such Deliverable satisfies the applicable
Acceptance Criteria (“Acceptance Testing™). Such Acceptance Testing will be conducted
in accordance with the testing plan developed by Consultant and zpproved by the
Commission. Apseptance Testing may vary by Deliverable, but the parties hereby agree

that all Deliverbles will be subject to the common Acceptance Testing elements J
specified in Esbibit o . “Common Elements of Acceptance Criteria and Ac Eancoh

Testing,” attached heretod Schedule 5,2 =
Sign-Offs of Milestone Deliversbles. Consultart shall develop for the Commission’s
approval objective and measurable sign-off criteria and procedures for those groups of
Deliverables which the pariies mumaally conclude comprise a significant component of
the System (“Milestone Deliverables™). The purpose of these sipn-off procedures is to
provide that issues related to the Services are identified and addressed in a timely manner
early, and o assist in the timely completion of the Milestone Deliverables, the System
and System User projects. Compliance with such procedures with respect 1o any
Milestone Deliverable will not constinate final acceptance of the Services or the System.

Construction Design Sign-Offs. Notwithstanding the foregoing, Deliverables relating to
design work for construction work, and other construction Deliverables, shall be subject
to the Acceptance Process set forth in this Agreement, the Exhibils or any applicable
Task Order. Additionally, Consuliant acknowledges and agrees that the Acceplance
Process with respect to centain of the Deliverables will include a Consultant obligation to

obtain the Commission’s affirmation, in sccordance with ibits , of Substantizl
Completion and Final Acceptance, respectively, in connection ] the construction

LT ’
relating to such Deliverable. gchedula 5.2 ﬂ':*-i"'

No Waiver. lssuance by the Commission of a letter affirming Substantial Completion or
Final Completion with respect lo construction work, payment of fees relating to Services
and'or Deliverables, or Acceptance shall not relieve the Consultant of responsibility for
faulty Services or Deliverables, including defects in construction. Consultant shall
remedy any defects which appear within the warranty period in accordance with this
Agreement and the Exhibits. “Acceptance™ means, with respect to Deliverables,
completion of the Acceptance Testing of the Deliverable and, upon such completion, that
the Deliverable conforms to the applicable Accepiance Criteria. Acceptance of a
Deliverable shall he evidencad by the issuance by the Commission of written nodice 1o
Consultant of such Acceplance.

Modifications to Acceptance Criteria and Acceptance Processes. Any modification to the
Acceplance Crileria and/or the Acceptance Process for a Deliverable shall only be
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permibied throuph a change order to the periinent Task Order, such change order 1o be
executed by the Parties.

2,1.3.1.7.5 Environmental Planning and Historic Preservation Requirements

Consultant must provide project and construction management services which follow the rules set
forth in the Federal Emerpency Manapement Agency (FEMA's) Grant Programs Directorate
Information Bulletin, Number 329, This Information Bulletin provides geperal guidance on the
environmental planning and historical preservation (EHF) review process for any grant programs
administered by the Grant Programs Directorate (GPDY) at FEMA. Information can be found af
www fema goviplan'chp. See Exhibit 5: Environmental Planning and Historical Preservation (EFH)
and Exhibit &; EPH Picture Documentation Instructions and Exarnple for the rules and an example.

The Selected Respondent must submit an Environmental Impact Analysis for cach assigned Task
Order as required by the US Department of Homeland Security.

L1.3.1.7.6 Warranty and Maintenance Phase Services

Consultant is respomsible for providing warranty and maintenance services for the security
camera and communications networks installed as pant of the OEMC Operation Virtual Shield
program and the security camers infrastrocture and networks to be installed as pan of the OEMC
Camera Infrastroctore Program. The OEMC Operation Virtual (OVS) shield security cameras and
supporting neiwork were installed beboreen 2006 and 2010,

The required warranty and maintenence services will nclude but are ool limited to: the
development of and execution of a warranty and maintenance program for the existing OVS
network and the new security camera systems, software and fiber optic and wireless
communications nefworks, Consultant will provide such warranly, maintensnce and support
Services pursuant 16 a Task Order. Any and all Task Orders issued for warranty, maintenance
and support Services are subject to the following performance metrics:

. Service Levels. Consultant shall perform the maintensnce Services (“Maintenance
Services”) o meet or exceed the levels of accuracy, quality, completeness, timeliness,
respopsiveness and productivity thal are the sccspled indusiry norms applicable to the
performance of services like the Mainfenance Services by top tier service providers,
Consultant shall perform the Maintenance Services to meet or excesd the service levels

Schedule 3.1 (f}-dset forth m bl | “Service Level Agreement (the “Service Levels”™), unless i
for a particular Deliverable or Service within o Task Order. To the extent that the i
have established a Service Level for a specific Maintenance Service, the obligat
described m the first sentence of this Section shall not be construed to alter, expand or
supersede such Maintenance Service Level. If more than one Maintenance Service Level
applics to any particular obligation of Consultant, Consaltant shall perform in accordance
with the most stringent of such Service Levels. Unless otherwise specifically provided
for in this Agreement, Consullant shall be responsible for meeting or cxceeding the
applicable Service Lewvels even where doing so i dependent upon the provision of
Maintenance Senices by Subconiraciors.

b. Measurement and Monitoring Tools. As agresd by the Parties in a pertinent Task Order,
Consultant shall implement automated measurement and monitoring tools and metrics as
well as standard reporting procedures, all reasonably accepiable to the Commission, to
measure and report Consultant’s performance of the Maintenance Services on an ongaing
basis and at 2 level of dotail sufficient, in the Commission’s sole judgment, to verify
Consultant’s compliance with the Agreement and the applicable Service Levels.
Consultant shall provide the Commission and the City with on-line access to an intranet
site using the Commission"s portal (“Intranet Site”) and shall provide on such Intranct
Site up-to-daie problem management data and other data regarding the status of Service
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problems, including Maintenance Service problems. Consultant shall also provide to the
Commission and the City on the Intranet Site access to the data used by Consultant to
calculate its performance againsd the Service Levels and the measurement and monitoring
tools and proceduses utilized by Consultant 1o generaie such data for purposes of audil
and verification. The Commission's and City"s use of such measurement and monitoring
tools or the resource utilization associated with their use shall be included in the Fees.

&, Credits,

{i) Service Level Credits, Consultant acknowledpes that the Commission
compensates Consultant to deliver certain Maintenance Services at specified Service
Levels. If Consultant fails 1o meet the Service Levels, then, in addition to the other
remedies available to the Commission, Consultant shall pay or credit 1o the Commission
service level credits (“Service Level Credits™), as more particularly set forth in Fhibat :

Schedule 3.1(f)~*, “Service Level Apreement,” in recognition of the diminished wvalue of the g 2
Maintenance Services resulting from Consultant’s failure to meet the agreed upon leve (&
of performance, and not a5 a penalty. Service Level Credits shall be payvable in &n
amount edqueal to up o fifteen percent (13%) of the Fees for Maintenance Services for any
measurement period, excluding any expenses and taxes (At Risk Amount™), which At
Risk Amount shall be specified in the pentinent Task Order. The Commission shall have
the right to assign to each Service Level a service weight which represents the portion of
the At Risk Amount associated with such Service Level (“Service Weights™). The sum
of all Service Weights shall not excesd 200%. 1f the Commission recovers monetary
damages from Consultant as a result of Consultant’s failore to meet one or more Service
Levels, Consultant shall be entitled to set-off against such damapes any Service Level
Credits paid for the failures giving rise to such recovery.

(i) Deliverable Credits. Consuliani acknowledges that the Commizsion
compensates Consultant to deliver certain entical Deliversbles (“Critical Deliverables™)
by the time and in the manner agreed to by the parlics in a Task Order. If Congultant fails
to provide such Critical Deliverables as required, then, in addition to the other remedies
wvailable to the Commission, Consuliant shall pay or credit to the Commission credits
(“Critical Deliverable Credits™), as more particularly set forth below, in recognition of the
diminished value of the Critical Deliverables resulting from Consultant's failure to meet
the agreed upon level of performance, and not as & penalty. Critical Deliverable Credits
shall be payable in &an amount equal to up to five percent (5%) of the Fees for the Critical
Deliverable in question. If the Commission recovers monetary damages from Consultant
as a result of Consultant’s failure to provide a Critical Deliverable as required, Consultant
shall be entitled to set-0ff against such damages any Critical Deliverable Credits paid for
the failures giving rise to such recovery.

d. Root Cause Analysis. If Consultant fails to provide Services in accordance with this
Agreement, including the Service Levels and Quality Assurance Plan, Consultant shall,
after restoring Service or otherwise resolving any immediate problem: (i) prompily
investigate and report on the causes of the problem; (i) provide a Root Cause Analvsis of
such failure &s soon as practicable after such failure in accordance with the severity level
of such failure; (iii} correct the problem as soon as practicable (regardless of cause or
fault} or coordinate the correction of the problem if Consultant does not have
respongibility for the particular Service that is at issue, and begin meeting the Service
Level; (iv) advise the Commission of the status of remedial efforts being undertaken with
respect to such problem; (v) take all commercially reasonable actions necessary (o
prevent any recurrence of the problem; (i) if Consultant caused the problem,
demonsirale o the reasonable satisfaction of the Commission that the causes of such
problem have been or will be corrected on a permanent basis; and (vii) participate and
contribute to the Commission's or Citv's siluation management process. *Root Cause
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Analysis™ means the formal process to be used by the Consultant to diagnose problems at
the lowest reasonable level so that comrective action can be taken that will eliminate
repeal failures. Comsultant shall implement a Root Cause Analysis as specified in this
Section or as reasonably requested by the Commission or the City.

Evolutionary Changes. The Commission expects that the Maintenance Services will
evolve and be supplemented, modified, enhanced or replaced over time to keep pace with
advancements and improvemerts in the methods of delivering such Maintenance
Services, These changes will modify the Maintensnce Services, but will not be regarded
as Additional Services unless the changed Maintenance Services are materially different
from the Maintenance Services then being provided by Consultant, and require materially
different levels of effort, resources or expense by the Consultant. Consultant shall
provide prompt notice to the Commission of any change to the Maintenance Services
that, in Consultant’s opinion, constitute an Additional Service.

Disaster Recovery Services and Contingency Plans. Consultart shall prepare and submit
a disaster recovery plan (“Disaster Recovery Plan™) to the Commission for review and
approval within ninety (90) days of the Effective Date of this Agreement. Upon
approval, such D¥saster Becovery Plan shall be kept in place throughout the Term. Upon
discovery by Consaltant of a disaster (“Disaster™) affecting the processing of calls for
Maintenance Services, Consultant shall promptly irplement the Disaster Recovery Plan.
A Disaster is any ocourrence, evenl or dircumstance which results or could foresesably
result in a substantial discontinuation or modification of the provision or receipt of
Services, including a force majeure event. Consultant shall formulate contingency plans
which identify viable altemnative resources which may be used 10 reasonably ensure
provision of the Services cxcept as may be excused by a force majeure event. In the
event of a circumstance which affects any individual component or components of the
Services, but is not a force majeure event, Consultart shall make reasonable efforts to
repair or work around such affected component(s) so that they are fully operational
within twenty-four (24) hours of such circumstance. If such circumstance cannot be
resolved within twenty-four (24) hours, Consullamt shall submit to the Commission,
within that twenty-four (24) hour period, a written plan to resolve the situation promptiy.
The Commission’s review and approval of the Disaster Recovery Plan or contingency
plans hereunder shall not relieve Consultant in any way of its responsibility for the
Disaster Recovery Plan and contingency plans under this Section. The costs related 1o
the implementation of the Disaster Recovery Plan shall be paid by Consultant. The costs
related to the implementation of the contingency plans will be handled equitably.

2.1.4 Task Order Services Request and Award Process

Consultant must perform all of the ordered and required services in a satisfactory manner consistent with the
standard of performance stated in Section 2.3 below. Such Services will be determined on an as-needed basis and
as described in a Task Order Services Request. Consultant will be responsible for the professional and technical
accuracy and completencss of all planning studies, plans, designs, drawings, specifications, calculations, cost
cstimates and all other work or materials fumished.

2.1.4.1 Issuance of Task Orders

All Services must be authorized by a wnitten Task Order. Consultant acknowledges and

agrecs that the Commission is under no obligation 1o issue any Task Orders for Services.

The Commisgion may issue a Task Order Regquest specifically referencing this

Agreement, identifying the project, and setting forth the Services to be performed pursuant 1o the
proposed Task Order and a desired completion date,

Consultant i3 required to respond to all Task Order requests issued in accordance with the

agreed upon Task Order issuance process within seven (7) to ten (10) days. Responses to Task Order
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requests may include but are not limited 10 a proposed time schedube, budpget, deliverables and a hist of
key personnel, all of which must conform to the terms of the Task Order Request and the terms and
conditions of the Agreement

2.14.1.4 Costs associated with the preparation of Task Orders are not compenzable under the
Agreement. The Commission is not liable for any additional costs that are not specifically authorized by
an executed Task Order.

2.14.2, Acceptance of Task Ovrder

2.1.4.2.1 Upon acceptance of Consultant's response fo the Task Order Services Request, the Commission
may, by exccuted written Task Order signed by the Executive Director, direct Consultant to perform the
Task Order Services,

2.1.4.2.2 Consultant must not commence Services under the Task Order until the written approvel of the
Executive Director has been obtained, and the Commission is not liable for any cost incurred by
Consultant withowt such approval.

2.1.4.2.3 Notwithstanding the foregoing, Emergency Task Orders may be issued by the Authorized
Commizsion Representative and Consultant is authorized 1o commence Services under an Emergency
Task Order immediately upon receipt from the Authorized Commission Representative.

2.1.4.3 Services for Other Units of Government. This Agreement establishes a contractual framework for the
Consultant to provide Services to the Commission on behalf of the City and other units of government. The
Commission may enler into certain intergovernmental agreements with other units of government pursuani to
which the Commission may request and award a Tesk Order to Consultant under this Agreement. The
Commission and Consultant acknowledge and agree that all Services to be provided pursuant 1o such Task Orders
shall, unless otherwise explicitly provided for in the pertinent Task Order, be performed in compliance with the
lerms and conditions of this Apresment.

2.1.5 Profect Plans and Quality Assurance Plans

2.1.5.1 Project Plang Within thirty (30) days of the effective date of the applicable approval of the Executive
Director under a Task Order, Consultant shall provide a detailed project plan for the performance of the Services
required by that Task Order (“Project Plan™). The Project Plan shall include, without limitation, the detailed
deseription and sequence of the Services to be provided, the schedule for performance of the Services, the
Deliverables 1o be provided to the Commission (incloding any training that may be required), and, as may be
required by the Task Order and to the extent known, the individuals and/or subconsultants that will be assigned to
perform the Services. The Project Plan is subject to the approval of the Commission with respect to both form
and content. Amy changes 1o a Project Plan are subject 10 the approval of the Authorized Commission
Representative, Requests for such changes shall be submitted, in writing, (o the Authorized Commission
Representative in a timely manner such that the Authorized Commission Representstive may review and confer
with Consultant regarding the request without impact to the schedule for the performance of Services as it
pertains to such Project Plan,

2152 Quality Assurance Plans Consultant shall implement quality assurance processes and procedures to
validate that the Services being performed, the Deliverables furnished and the Project developed in accordance
with (i) this Agreement, (ii) the Project Plan, (iii) the practices of those vendors in the information technology and
constroction indusiries applicable to services similar to the Services, and (i) applicable law (the “QAP™). Such
processes, procedures and controls shall include verification, checkpoint reviews, testing, acceptance and other
means through which the Commission may assure the accuracy, quality and timeliness of Consultant’s
performance. Without limiting the generality of the foregoing, Consultart will:

a) Build the following activities into work processes applicable to the Services: 1)
accourtability for the Services clearly defined and understood by Consultant’s personnel
and subconsuliants; 2) access to the Ciiy and Consuliant™s systems and other Commission
and City assets properly controlled by Consultant; 3) adequate supervision of
Consultant’s personnel and subconsultants; 4) Consultant policies, procedures and
responsibilities documented; and 5) adequate training and education of Consullant's
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personnel and subconsulianis with respect 1o (he Services;

b) Develop and execute a process to perform anmual self-assessments with respect to all
Services: and

) Monitor the processes and sysiems used to provide the Services.

The QAP will cover Consultant’s design and engineering, implementation, installation of surveillance
dﬂmr_&, testing and operational quality controls, and shall include the controls set forth in Schedule2. 4 (p) .
“Quality Control Standards (“Quality Control Standards™)."”

'y
Consuliant shall submit its QAP for cach Task Order with its Project Plan. The QAP is subject to f!';
review and approval of the Commission. Unless otherwise specifically provided for and approved if
Project Plan andior QAP for a particular Project, Consultant shall strictly adhere to the Commission's
then-current policies, procedures and controls, City Policies, and the Quality Control Stendards. No
failure or inability of any such processes, procedures or controls, including the Project Plan and QAP, to
disclose any ermors or problems with the Services shall excuse Consultant’s failere to comply with the
Service Levels and other terms of this Agreement.

2.2 Deliverables

2.1.1 General. In carrying out its Services, Consultant must prepare or provide to the Commission various
Deliverables. “Deliverables” include work product, produced by Consubtant, including, without limitation, written
reviews, reports, recommendations, charts, analysis, designs, plans, specifications, drawings, or other similar products.
Unless otherwise agreed upon by the Parties in a Task Order, this Agreement does not contemplate, nor shall the work
perfirmed by Consuliant be deemed, works for hire. Commission shall receive title to the tangible media upon which
all Deliverables are provided, but unless agreed to otherwise in writing by the Parties, Consultant reserves and retains
all of its Proprictary Rights, as defined in Section 2.2.3 below, in the Deliverables.

The Commission may reject Deliverables that do not include relevant information or data, or do not include all
documents or other materials specified in this Agreement or reasonably necessaty for the purpose for which the
Commission made this Agreement. If the Commission determines that Consultant has failed to comply with the foregoing
standards, the Commission has 30 days from the discovery to notify Consultant of s failure. If Consuliant does not
correct the failure within 30 days after receipt of notice from the Commission specifying the failure, then the Commission,
by written notice, may treat the failure as a default of this Agreement under Section 8.1,

Partial or incemplete Deliverables may be accepted for review only when required for a specific and well-defined
purpose fior the benefil of the Commission and when consented to in advance by the Commission. Such Deliverables will
not be considered as satisfying the requirements of this Agreement and partial or incomplete Deliverables tn no way
relieve Consultant of ils commitments under this Agreement.

ersh . Exeept as otherwise agreed to in advance by the Executive Director in writing, all
Deliverables, data, findings or information in any form prepared or provided by Consultant or provided by Commission
under this Agrecment are property of the Commission, including, as provided below, all copyrights inherent in them or
there preparation. During performance of ils Services, Consultant is responsible for any loss or damage to the
Deliverables, data, findings or information while in Consultant's or any Subcontractor’s possession. Any such lost or
demaged Deliversbles, data, findings or information must be restored at Consultant's expense. If not restorable,
Consultant must bear the cost of replacement and of any loss suffered by the Commission on account of the destruction.
Notwithstanding the foregoing, Consultant shall retain all rights to its standard details and specifications and proprietary
software, and nothing in this section shall be construed to be a transfer of rights, which are not owned by Consultant.

2.1.3 Preservation of Consultant’s Proprietary Rights. “Proprictary Rights” means the patents, patent
applications, inventions, copyrights, trade secrets, rademarks, trade names, mask works, know-how, and other intellectual
property rights in and (o the Equipment and Software, including those created or produced by Consultant under this
Agreement and any corrections, bug fixes, enhancements, updates or modifications 10 or derivative works from the
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Software whether made by Consultant or another party., Unless otherwise agreed by the Parties in a Task Order,
Consultani, the third party manufacturer of any Equipment, and the copyright owner of any Non-Motorola Software own
and retain all their respective Proprictary Rights in the Equipment and Software, and nothng in this Agreement is
intended to restrict their Proprietary Rights. Unless otherwise explicitly agreed upon by the Parties in a Task Order, all
intellectual property developed, ongimated, or prepared by Consuliant in connection with the performance of the Services
remains vested exclusively in the Consultant, and this Agreement does not grant to the Commission, the City or amy
System User any shared development rights of intellectual property. Excepl as explicitly provided in the Motorola
Software License Agreement, attached as Exhibit 1 to this Agreement, Consultant does not grant to the Commission, the
City or any System User, either directly or by implication, estoppel or otherwise, any right, title or interest in Consultant’s
Proprietary Rights. The Commission will not modify, disassemble, peel components, decompile, otherwise reverse
engineer or attempt to reverse engineer, derive source code or create derivative works from, adapt, translate, merge with
other software, reproduce, distribute, sublicense, sell or export the Software, or permit or encourage any thind party to do
s0. The preceding sentence docs not apply to Open Source Software which is poverned by the standard license of the
copyright owner.

of . [If 50 specified in a Task Order, Consultant and the Commission intend that, to the
extent permitted by law, the Deliverables to be produced by Consultant at the Commission's instance and expense
pussuant to such Task Order and under this Agreement are conclusively considered "works made for hire” within the
meaning and purview of Section 101 of the United States Copyright Act, 17 US.C. §101 ef seq., and that the Commission
will be the sole copyright owner of the Deliverables and of aspects, elements and components of them in which copymight
can subsist, and which are owned and transferable by, and of all rights to apply for copyright registration or prosecule any
claim of infringement. To the extent that any Deliverable does not guelify as a "work made for hire," and to the extent
specified in the pertinent Task Order, Consultant hercby may grant, convey, bangain, sell, assign, transfer and deliver to
the Commission, ils successors and assigns, all right, title and interest in and 1o the copyright and all U.S. and foreign
copyright registrations, copyright applications and copyright renewals for them, and other intangible, intellectual property
embodied in or pertaining to the Deliverables prepared for the ﬂmm1mmuﬂ,ﬂﬁrﬂ:ﬂ Agreement and all goodwill relating
to them, free and clear of any liens, claims or other encumbrances, to the fullest extent permitted by law. Notwithstanding
the foregoing, Consultant shall retain all rights to its standard dnmls and specifications and proprietary software, and
nothing in this section shall be constreed as a transfer of rights, which are not owned by Consultant, Consultant shall have
no liability or duty whatsoever for any modification or change of the Deliverables or work, without Consultant's direct
volvement and consent,

In the event that Consultant agrees to prepare “works made for hire™ for the Commission pursuant o @ Task Order,
Consultant will, and will cause all of its subcontractors, employees, agents and other persons within its control to, execute
2ll documents and perform all acts that the Commission may reasonably request in order to assist the Commission in
perfecting its rights in and to the copyrights relating to the Deliverables, at the sole expense of the Commission. In such
event, Consultant shall warmrant to the Commission, its successors and assigns, that, on the date of delivery, cxcept as
expressly stated otherwise in writing to the Director or hefore that date: (2) Consultant will be the lawful owner of good
and marketable title in and to the copyrights for the Deliverables it prepared, (b) Consultant will have the legal rights 1o
fully assign the copyrights, (c) Consultent will not asgign any copyrights and will not grant any licenses, exclusive or
nonexclusive, to any other party (except pursuant to (3) below), (d) Consultant is not a party o any other agreements or
subject 1o any other restrictions with respect 1o the Deliverables, (¢) the deliverables will be complete, entire and
comprehensive within the standard of performance under Section 2.02 of this Apreement, and (1) the Deliverables will
constitute works of onginal authorship, Notwithstanding the foregoing, Consultant shall retain all nghts to its standard
details and specifications and proprietary software, and nothing in this section shall be construed as a transfer of rights,
which are not owned by Consultant.

2.1.5 Indemnity. Without limiting any of its other obligations under this Agreement and n addition 1o &ny ather
obligations to indemnity under this Agreement, Consuliant must, upon request by the Commission indemnify, save, and
bold barmless the Commuission, the City of Chicago (“City™), other Systern Users for which Services are provided and
their respective officers, agents, and emplovees acting within the scope of their original duties against any lability,
including cosls and expenses, resulting from any willful or intentional violation by the Consultant of proprietary rights,
copyrights, or right of privacy, arising out of the publication, translation, reproduction, delivery, use or disposition of any
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Deliverables furnished under the Agreement. The Consultant is not reguired 1o indemnify the Commission, City or
System Users for any such liability arising out of the wrongful acts of employees or agents of the Commission, City, or
System Users” Standard of Performance, Consaltant will have no liability to the Commission for losses arising out of any
use by or though the Commission of Deliverables prepared by Consultant pursuant to this Agreement for any project or
purpose other than the project or purpose for which they were prepared

Consultant will defend at its expense any suit brought against Commission, City, or System User io the cxtent it is
based on a third-party claim alleging that the Equipment mamufactured by Motorola or the Motorola Software (“Maotorola
Product”) directly infringes a United States patent or copyright (“Infringement Claim™). Consultant’s duties to defend and
tndemnify are conditioned upon: Commission, City, or System User promptly notifying Consultant in writing of the
Infringement Claim; Consultant having sole control of the defense of the suit and all negotiations for its settlement or
compromise; and Commission, City, and System User providing o Consultani cooperation and, if requested by
Consultant, reasonable assistance in the defense of the Infringemeni Claim. In addition to Consultant’s obligation o
defend, and subject to the same conditions, Consultani will pay all damages finally awerded against Commission, City, or
System User by a court of competent jurisdiction for an Infringement Claim or agreed to, in writing, by Consultant in
settlement of an Infringement Claim. If an Infrinpement Claim occurs, or in Consultant's opinion is likely to occur,
Consultant may at its option and expense: (a) procure for Commission, City, or System User the right o continue using
the Motorola Product; (b) replace or modify the Motorola Product so that it becomes non-infringing while providing
functionally equivalent performance; or (c) accept the return of the Motorola Product and grant Commission, City, or
Systern User a credit for the Motorols Product, less a reasonable charge for depreciation. The depreciation amount will be
calculated based vpon generally accepted accounting standards. Consultant will have no duty to defend or indemnify for
any Infringement Claim that is based upon: {a) the combination of the Motorola Product with any software, apparatus or
device not furnished by Consultant; (b) the use of ancillary equipment or software not furnished by Consultant and that is
attached to or used in comnection with the Motorola Producs; (c) Molorola Product designed or manufactured in
accordance with Commission, City, or System User designs, specifications, guidelines or instructions, if the alleged
infringement would not have oceurred without such designs, specifications, guidelines or instructions; (d) a medification
of the Motorola Product by a party other than Consultant; (e) use of the Motorola Product in a manner for which the
Maotorola Prodwct was not designed or that is inconsistent with the terms of this Agreement; or (f) the failure by
Commission, City, or System User to install an enhancement release to the Motorola Software that is intendead 1o correct
the claimed infringement. In no event will Consultant*s lighility resulting from its indemmnity obligation to Commission,
City, or System User extend in any way 1o royaltics payahle on 2 per usc basis or the Commission, City, or System User's
revenues, of any royalty basis other than & reasonable royalty based upon revenue derived by Conmsuhant from
Commission, City, or System User from sales or license of the infringing Motorola Product. This Section provides the
Commission’s sole and exclusive remedies and Consultant’s entire lishility in the event of an Infringement Claim.
Commission has no right 10 recover and Motorola has no obligation to provide any other or further remadies, whether
under another provision of this Agreement or any other legal theory or principle, in connection with an Infringement
Clamm.

2.2.6 Motorols Software. Any Motorola Software, including subsequent releases, is licensed to the Commission
solely in accordance with the Software License Agreement, attached as Exhibit | bereto. The Commission bereby accepts
and agrees to abide by all of the terms and conditions of the Software License Agreement.

2.2.7 MNon-Motorola Software. Any Non-Motorola Software is licensed to the Commistion in ascordance with
standard Heense terms and restrictions of the copyright owner on the Effective date, unless the copyright owner has
pranted to Consuliant the right to sublicense the Non-Motorola Software pursuant to the Software License Agreement,
attached as Exhibit 1, in which case it applies and the copyright owner will have all of Licensor’s rights and profections
under the Software License Agreement. Consuliani makes no representations or warranties of any Xind regarding Non-
Motorola Software, Non-Motorola Software may include Open Source Software.  All Open Source Software is licensed
to Commission in accordance with, and the Commission agrees to abide by, the provisions of the standard license of the
copyright owner and not the Software License Agreement. Upon request by the Commission, Consultant will use
commercially reasonable efforts to determine whether any Open Source Software will be provided under this Agreement;
and if 50, identify the Open Source Software and provide to Commission a copy of the applicable standard license (or
specify where that license may be found); and provide to the Commission a copy of the Open Source Software source
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code if it is publicly available without charpe (althovegh a distribution fee or a charge for related services may be
applicable).

2.2.8 Title and Risk of Loss. Unless otherwise agreed by the Parties in a Task Order, in the event the Commission
purchases Equipment from Consultant pursuant to this Agreement, title to and risk of loss for the Equipment will transfer
to the Commission upon delivery of the Equipment to the location specified on the pertinent Task Order. Title to
Software will not pass to the Commission at any time,

2.3 Standard of Perfformance

23.1 Se

2.3.1.1 Consultani must perform all Services required of it under this Agreement with that degree of skill, care and
dilipence normally shown by a licensed professional systems integration consultant in the community performing services
of a scope and purpose and magnitude comparable with the nature of the Services to be provided under this Agreement.
Consultant acknowledges that it is entrusted with or bas access 1o valuable and confidential information and records of the
Commisgion and only with respect to that information, provided Commission identifies such information as subject to the
standard of care of & fduciary in the pertinent Task Order, Consultant agrees to be held to the standard of care of a
fiduciary,

2.3.12 Consultant must assure that all Services that require the exercisc of professional skills or judgment are
accomplished by professionals qualified and competent in the applicable discipline and appropriately licensed, if required
by law. Consultanl must provide the Commission copies of any such licenses. Consultant remains responsible for the
professional and technical accuracy of all Services or Deliverables fumished, whether by Consultant or its Subcontractors
or others on its behalf. The Commission will bold Consultant solely and completely responsible for any and all errors,
omissions, inconsistencies and ambiguity in the Deliverables required by this Agreement, including, but not fimited to, the
bid documents and construction documents for each project that may be assigned to Consultant under this Agreement, All
Deliverables must be prepared in & form and content satisfactory to the Commission and delivered in a timely manmer
consistent with the requirements of this Agreement.

2.3.13 i Consultant fails to comply with 1the foregoing standards, Consuitant must perform again, at its owa
cxpense, all Services required to be re-performed as a direct or indirect result of that failure. Any review, approval,
acceptance or payment for any of the Services by the Commission does not relieve Consultant of its responsibility for the
professional skill and care and technical accuracy of its Services and Deliverables. This provision in no way limits the
Commuission's rights against Consultant either under this Apreement, al law or in equity.

Consultart shall, without any additional compensation, prepare addenda, change orders and’or bulleting required 1o
cormeet or clarify emors, omissions or ambiguities in the Deliverables cansed by Consultant's failure to meet its standard
of care. The Commission will review its projects for emmors and omissions by Consultant. In the event that such a review
indicates thal Consuliant may have commitied 2n error or omission in its Deliverables, the Commission will provide a
written statement of the Commission’s claim to Consuliant, allow Coosuliant to respond in writing, and meet with
Consultant io resolve the claim. Consultant shall not be compensated for the preparation of its response or for attending
any mectings related thereto. In the event that the Commission concludes subsequent to the anempts to resolve the claim
that an emor or omussion has occurred, and that the Commission and Consuliant cannot amicably resolve the claim,
Consultant shall perform, at no additional cost 1o the Commission, such Services as may be necessary (e.g., an addendum
to bid documents, & change order to the construction contract, or a bulletin 1o the Contractor) to comrect the crmor or
omission. The Commission also reserves the right to recover from Consultant any damages incurred by the Commission
resulting from ermors or omissions in the construction documemis. The Commission may withhold payments from
Consultant to cover the cost of such errors or omissions, and may also withhold payment for any material breach of the
Agreement including, but not limited to, Consnltant’s failure to perform the Services, failure to perform the Services in a
timely manner or otherwise fail o comply with the terms and conditions of this Agreement. In the cvent that the
Commission and Consuitant are unable to resolve claims with respect to errors and omissions amicably, Consultant’s sole
remedy shall be 1o file a dispute pursuant to the terms of Article 5 of this Agreement,
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2314 Commission-Provided Information. To the extent they exist, Commission shall furnish structural,
mechanical, chemical, air, and water pollution and hazardous materials tests, and other laboratory and environmental tests,
inspections, and reports required by law or by authorities having jurisdiction over any work, or reasonably requested by
Consaliant (“"Commission-Provided Information™ or “CPI").

Consultant may rely upon CPL, provided, however, that the Commission expects Consultant to review such CPL in
detzil and verify such CPI to the extent thal it may be reasonable and prudent for Consaltant o do so for the proper
performance of the Services required under this Agreement. The Commission makes no warranties or representations
with respect to the accurscy of the information provided. Consultant must promptly report any errors, omissions,
inconsistencies or ambiguities in the CPI 10 the Commission. In the event that Consultant believes that additional
compensation is due to Consultant from the Commission because of errors, omissions, inconsistencies or ambiguitics in
the CPI, the Commission will consider a request for additional compensation if, and only if, Consultant furnishes
reasonable and appropriate evidence that Consultant has met its oblipation to review end verify the CPL

In the evem Consultant's Services include any installstion, remodeling, alterstion, or rehabilitation work,
Commission acknowledges that certain design and technical decisions shall be made on assumptions based on available
documents and visual observations of existing conditions. Notwithstanding the foregoing, it shall be the responsibility of
Consultant {0 undertake such fnvestigations of the existing conditions a1 the proposed work site that may be consistent
with Consultant"s standard of care and obligations to the Commission under the terms of this Agreement.

2.3.1.5 Flexibility. Consultant shall use reasonable efforts to use technologies and business process strategies to
provide the Services and equipment that are flexible enough to allow integration with new and emerging technologics or
business processes, andior significant changes in the Commission's and City's objectives and strategies, andior with
existing cameras and CCTV systems usad by the City and other System Users. For example, equipment for which
Consultant is responsible must have reasonable scalability and modulanity to allow integration of new technologies
without the need to replace whole, or significant parts of, systems or business processes (e.g., made to be a ope-to-many
maodel) 1o enable the System o become more scalable and flexible,

2.3.1.6 Cooperation with Third Parties. Consuliant must cooperate with the Commission and with third parties
retained by the Commission, the City or other System Users in connection with the performance of the Services, in whole
or in part. This cooperation shall include providing reasonable access to Consultant facilities where the Services are
performed as necessary for the business of the Commission, the City or other System User, or for a third party to perform
its work for the Commission, the City or other Systern User, and providing such information regarding the Services as a
—person with reasonzble commercial skills and expertise would find reasonably necessary to support the System, or for a
third party 1o perform its work for the Commission, the City or other System User, including wrillen requirements,
standards and policies for those operations of the System to which such third party services relate so that any third party
deliverables may be operated with the System. Notwithstanding the foregoing, if Consultant's Confidential Information
will be disclosed in connection with Consultant’s obligations under this Section 2.1.3.6, then the Commission and
Consultant shall cooperate in obtaining from the applicable third party vendor a confidentiality agreement reasonably
acceptable 1o Consultant.

Consultant is responsible for Services not completed or accepted due to the presence or operations of ofher
contractors. Consultant must make reasonable efforls to cooperate with other contractors to miligate any impact, and
inform the Commissiop of any anticipated impact to completion or acoeptance due to other contractors. Consultant must
coordinate and li:—inf’whe:a appropriate, Consultant’s Services with that of others in an acceptable manner, and must
perform the Services in proper sequence to the work of others. If other contraciors cause any damage to the Services peior
to acceptance by the Commission, Consultant must file claims for any loss or damage with the other contractors, and not
against the Commission or the City, and oblain compensation, if any, for such loss or damage from those other
contraclors.

Consultant may restrict inspection of its facilities to normal business hours, to arcas that are relevant to the
performance of the Agreement. A representative of ConsuMant must sccompany Commission employees at all times
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when in, on or about Consultant’s facilities. Commission, its employees and its agents will be bound by the terms and
conditions of a mutually-acceptable non-disclosure agreement in the event such inspection requires access to arcas of
Consultan:’s facilities or information which Consultant deems confidential and/or proprietary,

2.3.1.7 Benchmarking

2.3.1.7.1 Benchmarking Review. From time to time during the Term, but in no event prior to the second
anmiversary of the Effective Date, and then no more frequently than once in every twelve (12) menth period
thercafter, with notice to the Consultant specifying the Benchmarker (as defined below), and the Services 1o be
benchmarked, the Commission may, subject to Section 2.3.1.6, and at the Commission’s sole expense, initiate a
Benchmarking by engaging the services of such Benchmarker, on a non-contingent fee basis, 1o compare the
quality of and the fees for all or any portion of the Services against the quality performed and the fees charged by
well-managed service providers performing similar services to delermine whether the Commission is obizining
pricing and levels of service that are competitive with market rates, prices and service levels, given (he nature,
volume and type of Services provided by Consultant hereunder {“Benchmarking™). In connection with a price-
base Benchmarking, the Benchmarker shall compare the total charges applicable to Services subject to the
Benchmarking to the total charges applicable to similar services with respect to the Representative Sample. The
Benchmarker will normelize the data used to perform the comparison in order to account for differences between
the Services and the comparison services, including those with respect to the volume of services, scope of
services, service levels, complexity of the services, degree of standardization of the services, terms and conditions
with respect to such services, financing provided by Consultant with respect to such services, service delivery and
receipt [ocation(s) (limited to North America), and other factors that are direetly related to such normalization.
“Representative Sample™ for Benchmarking means a sample of a minimum of five (5) entities, or if five (5)
enfities are ot available, then the number of entities that are available, bul no less than two (2), proposed by the
Benchmarker (hat shall unl:,r include customers serviced by top tier service providers with similar scope, service
levels and volume and similar complexity as the benchmarked Services.

23.1.7.2 “Benchmarker” means any one of the pool of third partics agreed upon by the parties, who or
which are qualified and experienced to perform benchmarking like the Benchmarking. The parties may vary the
Benchmarker pool from time to time by agreement. Neither party shall unreasonably disagree with any change
proposed by the other, and will provide any reasons for its reasonable disagreement. The Commission may
choose any Benchmarker from the pool to conduct the Benchmarking. Any Benchmarker engaged by the
Commission shall agree in writing to be bound by the confidentiality and security provisions contained in this
Agreement. Consultant shall cooperate fully with the Commission and the Benchmarker during such effort, and
shall provide the Benchmarker (i) reascnable access to any premises, equipment, personnel or documents relating
to the Services; and (fi) reasonable assistance required by the Benchmarker to conduct the Benchmarking, all at
Consultant’s cost and expense; provided, however, thai Consuliant shall not be obligated to provide the
Benchmarker with Consultant cost data, other data or information deemed confidentinl or proprietary by
Consultant, or confidential information of other Consultant customers. The Benchmarking shall be conducted so
as o not anreasonably disrupt Consultant’s operstions under this Agreement. Benchmarker shall not be given
access 1o areas of Consultant’s facilities from which Consultant services other customers, or any records or
information relating to Consuitant’s other customers.

2.3.1.7.3 Results of Benchmarking. The Benchmarker shall submit a written report sciting forth its
findings and conclusions. If the Benchmarker finds that (i) the fees paid by the Commission for all Services are
greater than the average of the prices charged by the Representative Sample for services of a nature, type or
volume similar to the Services and (i) the Service Levels received by the Commission are worse than those
provided by the Representative Sample for services of a nature, type or volume similar to the Services
("Benchmark Standard™), then, subject 1o an aliernate resolution that may be agreed upon by the parties as set out
below, the fees andlor Service Levels will be adjusted 1o climinate any unfavorable variance of more than three
percenl (3%). At Coosultant’s request, and in the Commission's discretion, the Commission may grant
Consultant up to thirty (307 days afier the date of the Benchmarker's report is finally accepted to prepare and
implement an agreed plan to bring the fees andlor Service Levels into line with the Benchmark Stendard. 1f
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Consultant fails 10 make the adjustments as required by this Section, the Commission may, at ils option, lerminate
the Services in whole or in part. If the Services are terminated in part, Consultant’s fees shall be equitably
adjusted to reflect the Services no longer performed by Consultant.

2.3.1.7.4 Consultant’s Review and Dispute. The Commission shall provide Copsultant with a copy of the
Benchmarker’s report and Consultant shall have thirty (30) days to review such report and contest the
Benchmarker's findings. If Consultant has reason to believe the Benchmarker's report contains manifest errors of
fact, Consultant shall notify the Commission by: (i) specifiing the emors; (ii) providing any report, data or other
evidence that demonstrates or justifies Consultant’s belief: and (i) proposing amendments to the Benchmarker's
report and/or the Benchmarking results necessary to cofrect the errors.  The Commission shall review any such
notice given by Consultant and take appropriate action. If the parties do not agree upon an appropriate course of
action relating to the ermor comection or if the partics are unable to agres uwpon the validity of sach findings, the
matter shall be resolved pursuant to Section 8.6, “Disputes.” Reductions in the fees, if any, shall be implemented
effective as of the first day of the month after the month in which the Benchmarker's report was first provided 1o
Consultant; provided that if either party disputes the findings under Section 8.5, “Claims.” or Section 8.6,
*Disputes,” notwithstanding anything to the contrary in the Agreement, the reduction will be implemented
retroactively following the resolution of such dispute.

2.3.1.8 New Advances and Hest Practices

23.1.E.1 New Advances. Consultant must offer the Commission any commercially implemented new
advances (“New Advinces™) to the Services. “New Advances™ means (i) Consultant-developed advances in or
changes Lo the Services or business processes and associated lechnologies used to provide Services (and any other
services that are the subject matter of the Agreement) io other customers of Consultant that are the same or
substantially similar to the Services, that are made commercially available by Consultant, and for which
Consultant is oot contractually prohdbited from meaking available to the Commission and (i) new or enhanced
Consultant-developed Services and business processes, goods, services, software, tools, products or
methodologies to be offered on & commercially available basis to such customers of Consultant, and for which
Consultant is not contractually prohibited from making available to the Commission,

2.3.1.8.2 Consultant Best Practices. Consultant shall propose to the Commission for implementation, and
upan the Commission’s written approval shall implement, as part of the Services and to improve the Services, the
proven “Motorola best practices” it develops or becomes aware of with Consultart’s delivery of services to thind
parties that are substantially similar to the Services.

2.3.1.9 Force Majeure. “Force Majeure™ means an event, circumstance, or act of a third party that is beyond 2
Party’s reasonable control {e.g., &n act of God, an act of the public enemy, an act of a government entity, strikes
or other labor disturbances, hurricanes, earthquakes, fires, floods, epidemnics, embargoes, war, and riots). Neither
Party will be liable for its non-performance or delayed performance if cansed by a Force Majeure, A Party that
becomes aware of a Force Majeure that will significantly delay performance will notify the other Parly promptly
(but in no eveni later than fifieen (15) days) after it discovers the Foree Majeure. 1f a Force Majeure occurs, the
Parties will execute a change order to extend the Performance Schedule for a ime period that is reasonable under
the circumstances,

2 milarid with Res ] I

Consultant agrees to perform the Services in 2 manner that will not (i) cause material adverse disruption or impact
on the business or operations of the Commission or the City or, in the case of Services performed on behalf of another
System User, the applicable System User; (1) materially degrade the Services then being received by the Commission or
the City or, in the case of Services performed on bebalf of another System User, the applicable System User; (i)
materially disrupt or interfere with the ability of the Commission or the City or, in the case of Services performed on
behalf of another System User, the applicable System User, to obtain the full benefit of the Services. Notwithstanding the
foregoing, the materiality standand in the foregoing subsections (i) through (iii) shall not be applicable to the operations of
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the OEMC. During the Term, Consultant must promptly diseuss with the Commission any material risks identified by
Consultant and may not proceed with related activities until the Commission end Consultant mutually agree on risk
mitigation activities.,

233 Project Standards

2.3.3.1 Softwage Plaiforms

Consultant shall comply with the City's information management technical architecture and product standards
(ncluding the City’s choice of database hosting platforms and any upgrades (o City Third Party Materials and
City Proprietary Materials) provided to Consultant in writing (*“Software Platforms™) as may be in effect during
the Term. The City shall have the right to elect at any time any change to the Software Platforms (each a
“Software Platform Project™), and shall provide reasonable wriiten notice to Consultznt prior to any such change.
Consultant shall cooperate with the City during the Term in connection with development and implementation of
amy City initiatives related to any Software Platform Project. In the evend the City contracts with a third party w0
perform any services in connection with a Software Platform Project, Consultant shall cooperate with such thind
party as reasonably required by providing: i) to the extent available, written requirements, standards and policies
for those operations of the Goods and operating system used in the System (the “System Platform™) and other
components of the System 1o which the Software Platform Project and such Services relate as suppont to such
third party in connection with such third party’s development of deliverables that may be operated within the
System, including the System Platform, (ii) reasonable assistance and support Services to such third party, and
(iif) mcoess to the System in connection with such Services, The Commission shall require any such third party o

- comply with Coasultant’s, and Consultant to comply with the third party’s, reasonable requirements regarding
operations, confidentiality and security. The Commission acknowledges and agrees that to the extent that any
Software Platform Project impacts the cost or schedule of delivery of any Services, the Commission and
Consuftant shall negotiate an equitable adjusiment to the Task Order pertinent to such Services.

2.3.3.2 Project Performance Standards

Consultand shall comply with the minimum standards and processes that are set forth in Schedule 3
“Performance Standards for Specified System Elements” (the “Performence Standards™) with respect to
System to be provided pursuant to this Agreement, inchiding any networks (e.g., the Fiber Network) as may be
specified in a Task Onder.

[}
Consultant shall comply with the operational standards relating to the Services as set forth in Schedule 2 ;:E::f
“Operational Standards™ { the “Operational Stendards” and with the Performance Standards and the Software™
Platforms, the “Standards™).” The Specifications for each Deliverable shall include the Standards 1o the extent
applicable (o such Deliverable.

24 Personne!

2.4.1 General. Consultant must, upon receiving a fully executed copy of this Agreerment, assign and maintain
during the term of this Agreement and any extension of it an adeguate staff of competent personnel that is fully equipped,
licensed ss appropriate, available as needed, qualified and assigned to perform the Services. The lovel of slaffing may be
revised from time to time by potice in writing from Consultant to the Commission and with written consent of the
Executive Director, which consent the Executive Director will not withhold unreasonably.

2.4.2 Key Personnel. In selecting Consultant for this Agreement the Comrnission relied on the qualifications and
experience of those persons identified by Consultant by name as performing the Services ("Key Personpe!™). Consultant
must not reassign or replace Key Personnel without the written consent of the Director, which consent the Director will
tiot unreasonably withbold. The Director may at any time in writing noti®y Consultant that the Commission will no longer
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accept performance of Services under this Agreement by one or more Key Personnel. Upon that notice Consultant must
mmu:lm:ly suspend the services of such person{s) and provide a replacement of comparable qualifications and
experience who is acceptable to the Director. Consuliant's Key Personnel are identified in Exhibii 6.

2.4.3 Background Checks. The Commission will determine which of Consultant’s personnel must successfully
complete a background check and drug screening in accordance with Exhibit 7, “Background Checks and Drug
Screcning,” and in accordance with applicable law, before assignment to perform any Services. Consultant shafl not
allow any personnel who do not successfully complete the background check andor dreg screen to perform Services
under the Agreement. [n addition, the Commission, in it sole discretion, may require Consultant at any time, with notice,
to cause certain Consullant personnel, or any group of Consultant's personnel performing a certain type of Service, to
complete 4 drug screen test. Consultant shall not allow any personnel who do not successfully complete such drug screen
tests to perform Services hereunder. Upon receipt of the drug test results, Consultant shall promptly advise the
Commission 85 (0 whether any of the Consultant's personnel did not pass the test. Consultant will be responsible for
elaims by Consultant’s personnel arising from or related to the drug testing of Consultant personnel. Consultant
represents and warrants that it checks the criminal records of all applicants for felony convictions and misdemeanor
convictions invelving a violent act or threat of violence within the seven (7) years prior to employment, where permitted
by law, and that all Consultant employees are required to submit to a five-pane! drug screen at the time of hire, where
permitted by law. If circumstances arise that cause the Commission to reasomably believe an additional criminal
background check and/or drug testing is necessary, Consuliani agrees to conduct such a check aad/or test on terms that are
mutually acceptable 1o the Parties and comphiant with applicable law. Commission acknowledges and agrees that in no
event shall Consultant agree to waive the rights of its employees, nor will Consultant provide the Commission with any
information protected by law, including, but not limited 1o, background check data and‘or drug test resalts.

2.4.4 Salarics and Wages. Consultant and Subcontractors must pay all salaries and wages due all employees
performing Services under this Agreement unconditionally and at least once a month without deduction or rebate on any
account, except only for those payroll reductions tha: are mandatory by law or are permitted under applicable law and
regulations. If in the performance of this Agreement Consultant underpays any such salares or wages, the Comptroller
for the Commission may withhold, out of payments due 1o Consuliznt, an amount sufficient to pay to employess
underpaid the difference between the salaries or wages required to be paid under this Agreement and the salaries or wages
actyally paid these employees for the total number of hours worked, The amounts withheld may be disbursed by the
Comptroller for and on account of Consultant to the respective employees to whom they are due. The parties
acknowledge that this Section 2.4 is solely for the benefit of the Commission and that i does not grant any third party
beneficiary rights.

2.4.5 Prevailing Wages. To the extent that laborers, workers or mechanics are wtilized to provide Services,
Consultant must comply, and must cause all of the subcontractors to comply and insent appropriste provisions in their
contract, with 820 TLCS 130/10.01 &t seq. regarding the payment of the general prevailing rate of hourly wage for all
lahorer, workers and mechanics employed by or on behalf of Consultant and all subcontractors in connection with any and
all Services. Prevailing wages in effect at the time Services are performed apply without need 1o amend this Agreemen.

2.4.6 Removal of Vendor Personnel. Motwithstanding anything in this Agreement to the contrary, Consultant
shall, upon the Commission’s written instruction, remove or cause to be removed from the Commission’s account apy of
Consultant™s personnel, or any Subcontracior personnel, who the Commission determings 15 unacceptable. Mothing herein
shall give the Commission the right to affect the employment relationship between Consultant and any employee of
Consuitant, or between a Subcontractor and any employee of such Subcontractor,

If Consultant decides it musl, for any reason, remove 8 member of Consultant*s personnel from an engagement
with the Commission, then Consultan: shall, whenever practicable and as part of the Services, plan for the transition of
such personnel s responsibilities (o another individual with reasonably simular skills. Such transition plan shall include
reasonable training (as part of the Services for mo additional fee) of such Consultant personnel to assume the
responsibilities of the departing personnel.
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25 Minorily and Women's Business Enterprises Commitment

In the performance of this Agreement, including the procurement and lease of materials or equipment, Consultant must
abide by the minority and women's business enterprise commitment requirements of the Commission pmmutgamd
pursuant to Board Resolution No. 7406 and the Special Conditions Regarding MBE'WBE Commitment set forth in
Exhibit 3. Consultant's completed Schedules C-3 and D-3 in Exhibit 3, evidencing its compliance with this requirement,
are & part of this Agreement, upon acceptance by the Anthorized Commission Representative. Consultant must wtilize
minority and women's business enterprises at the greater of the amounts listed in those Schedules C-3 and D-3 or the
percentages listed in them as applied to all payments received from the Commission. Consultant shall furnish specific
MBE'WBE commitments for each Task Order.

2.6  Firms Owned or Operated by Individuals with Disabilities

The Commission encourages Consuliant: 1o use Subcontractors thal are firms owned or operated by individuals
with disabilities, as defined by Section 2-92-586 of the Mumicipal Code of the City of Chicago, where not otherwise
prohibited by federal or state law.

2.7 Insurance

Consultant must provide and maintain st Consultant’s own expense, during the ierm of this Agreement and any time
period following expiration if Consultant is required to refurn and perform any of the Services or Additional Services
under this Agreement, the insurance coverage and requirements specified in Exhibit 5 of this Agreement, or as such may
be modified in a Task Order, insuring all operations relsted to this Agreement.

2.8  Indemnification

(a) As set forth hersin, Consultant must defend, indemnify, keep and hold harmless the Commission, the City of
Chicago and other System Users to which Services are provided, their respective officers, representatives, clected and
eppointed officials, agents and emplovees from and against any and all Losses, including those related to:

(i)  injury, death or damage of or to any person or tangible property;
(ii) any infringement or violation of any property right {including any patent, tradernark or copyright);

(i) Consultant’s failure (o perform or cause to be performed Consultant’s covenants and obligations as and
when required under this Agreement, including Consultant’s failure to perform its obligations to any
Subconiracior;

{iv) the Commission's exercise of its rights and remedies under Section 7.2 of this Agreement; and

(v} injuries to or death of any employes of Consultant or any Subcontractor under any workers
compensation statube,

(b) "Losses” means, individually and collectively, Liabilities of every kind, including losses, damages and
reasonable costs, payments and expenses (such as, but pot limited to, court costs and reasomable atlorncys' fees and
disbursements), claims, demands, actions, suils, proceedmgs, judgments or seitlements, to the exient that any or all of
which in any way arisc out of or relate to Consultznt’s breach of this Agreement or to Consultani’s negligent or otherwise
wrongful acts or omissions or those of its officers, agents, employees, consultants, Subcontractors or licensees.

(c) The Commission will provide Consultant prompt written notice of any claim or suit for which
indemnification is sought hereunder, The Commission will cooperate with Consultant in its defense or settlement of all
such claims or suits, Consultant muost defend all suits brought upon all such Losses and must pay all costs and expenses
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incidental to them, but the Commission has the right, at its option, 1o participate, at its own cost, in the defense of any suit,
without relieving Consultant of any of its obligations under this Agreement. Any settlement must be made only with the
prior written consent of the Commission Corporation Counsel, if the settlement requires any action on the part of the
Commission,

(d) To the extent permissible by law, Consultant waives any limits to the amount of its obligations to indemnify,
defend or contribute to any sums due under any Losses, including any claim by any employee of Consultant, that may be
subject to the Workers Compensation Act, 820 ILCS 305/1 et seq. or any other related law or judicial decision (such as,
Kotecki v. Cyvelops Welding Corporation, 146 IL 2d 155 (1991)). The Commission, however, does not waive any
limitations it may have on its lisbility under the lliinois Workers Compensation Act, the Ilinois Pension Code, any other
statute or judicial decision.

(¢) The indemnities in this section survive expiration or (ermination of this Agreement for matters occurring or
arising during the term of this Agreement or as the result of or during Consultant’s performance of Services bevond the
term. Consultant acknowledges that the requirements set forth in this section to indemnify, keep and save harmless and
defend the Commission are apart from and not limited by the Consultant's duties under this Agreement, including the
insurance requirements in Exhibit § of this Agreement.

{f) In the event Consultant must indemnify the Commission pursuant to Section 2.B(a)(ii), Consulant's
obligations shall be governed by Section 2.2.5 above.

(g} Except as set forth herein, Consultant’s total liability, whether for breach of contract, warranty, negligence,
strict liability in tort, or otherwise, will be limited to the direct damages recoverable under law, but not to exceed the total
amount of Fees paid or payable hereunder. ALTHOUGH THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF
SUCH LOSSES OR DAMAGES, THEY AGREE THAT THE PARTIES WILL MNOT, EXCEFT AS SET FORTH
HEREIN, BE LIABLE FOR ANY COMMERCIAL LOSS; INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD
WILL, REVENUES, PROFITS OR SAVINGS; OR OTHER SPECIAL, INCIDENTAL, INDIRECT, OR
CONSEQUENTTAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM THIS AGREEMENT, THE
LICENSING OR USE OF SOFTWARE, OR THE PERFORMANCE OF SERVICES BY VENDOR PURSUANT TO
THIS AGREEMENT. This limitation of Lability provision survives the expiration or termination of the Agreement and
applies notwithstanding any contrary provision. Nofwithstanding the aforesaid, there shall be no limitation on the amount
of liability and no exclusion of any types of damages for the following: (i) Motorola’s willful misconduct, gross
negligence, or fraud; (ii) any claims covered by insurance policies that Motorola is required 1o obtain or maintain under
this Agreement (except that coverage limits of such policies shall apply); and (jif) Motorola's indemnification of
Commission pursuant 1o Section 2.2.5.1 against claims for infringement of patents and copyrights.

2.9  Record Retention and Audifs

(a} Hecord Retention

(i} Consultamt must deliver or cavse o be delivered to the Comraission all documents, mchding all
Deliveradles prepared for the Commission under the terms of this Agreement, to the Commission promptly in
accordance with the time limits prescribed in this Agreement, and if no time limit is specified, then upon reasonable
derzand for them or upon termination or completion of the Services under this Agreement. In the event of the
failure by Consultani to make such delivery upon demand, then and in thal event, Consultant must pay to the
Commission any damages the Commission may sustain by reason of Consultant's failure.

(1) Consultant must maintain any such records including Deliverables not delivered 1o the Commitsion or
demanded by the Commission for a period of § vears afier the final payment made in connection with this
Agreement. Consultant must not dispose of such documents fallowing the sxpiration of this period without seeking
authorization to dispose of the documents and receiving written approval from the Commission.
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(b)  Andits

(:} Consultant and any of Consultant’s Subcontractors must fumnish the Commission with all information
that may be requested pertaining to the performance and cost of the Services. Consultant must maintain records
showing actual time devoted and costs incurred. Consultan! must keep books, documents, paper, records and
#ecounts in conpection with the Services open to sudit, inspection, copying, abstracting and transcription and must
make these records available to the Commission and any other interested governmental agency, & reasonable times
during the performance of its Services.

(i} To the extent that Consultani conducts any business operations separaie and apart from the Services
required under this Agreement using, for example, personnel, equipment, supplies or facilities also used in
connection with this Agreement, then Consultant must maintain and make similarly available to the Commission
detailed records supporting Consultant's allocation 1o this Agreement of the costs and expenses attributable 1o any
such shared usapes,

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

i,

{iv] MNo provision in this Agreement granting the Commission a right of access o records and documents is
intended to impair, limit or affect any right of access to such records and docurnents which the Commission would
have had in the absence of such provisions.

{(v) The Commission may in ils sole discretion audit the records of Consultant or its Subcontractors, or
both, at any time during the term of this Agreement or within five years after the Agreement ends, in conmection
with the goods, work, or services provided under this Agreement. Each calendar year or partial calendar vear is
considered an "audited period”. If, as a result of such an audit, it is determined that Consultant or any of its
Subcontractors has overcharged the Commission in the audited period, the Commission will notify Consultant,
Consuliant must then promptly reimburse the Commission for eny amounts the Commission has paid Consultant
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 Commission representing less than 5% of the total
value, based on the Agreement prices, of the goods, work, or services provided in the audited period,
then the Consultant must reimburse the Commission for 50% of the cost of the audit and 30% of the
cost of each subseguent audit that the Commission conducts;

B. 1f, however, the audit has revealed overcharges to the Commission representing 5% or more of
the total value, based on the Agreement prices, of the goods, work, or services provided in the audiled
peniod, then Consultant must reimburse the Commission for the full cosl of the awdit and of each
subsequend audit,

{vi) In no event shall Consultant be obligated to create or maintain any documents not created or maintzained in
the ordinary course of its business. Consultanf reserves its rights available bercin and under applicable law 1o seck
protection or restrict disclosure of information it deems, in good faith, to be confidential or proprietary.

Failure of Coasultant to reimburse the Commission in accordance with Section A or B above is an event of default
under Section 8.1 of this Agreement, and Consultant will be liable for all of the Commission’s costs of collection,
including any court costs and attomey’s fees,
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(a) All Deliverables and reports, data, findings or information in any form prepared, assembled or encountersd by
or provided by Consultant under this Agreement are property of the Commission, unless otherwise agreed by the Parties,
and zre confidential, except as specifically authorized in this Agreement or as may be required by law. Consultant must
not allow the Deliverables to be made available to any other individual or organization without the pricr written consent
of the Commission. Further, all documents and other information provided to Consuliant by the Commission are
cotfidential and must not be made available (o any other individual or organizetion without the prior written consent of
the Commission, Consuhant must implement such measures as may be necessary to ensure that its staff and its
Subcontractors are bound by the confidentiality provisions in this Agreement.

(b) Consultant must not issue any public news releases or grant press interviews, and except &s may be required
by law during or after the performance of this Agreement, dissemirate any information regarding its Services or the
project to which the Services pertain without the prior written consent of the Director.

(€} Il Consultant is presented with a request for documents by any administrative agency or with 2 subpoena
duces tecum regarding any records, data or documents which may be in Consultan's possession by reason of this
Agreement, Consultant must immediately give notice to the Director and the Corporation Counsel for the Commdission
with the understanding that the Commission will have the opportunity 1o contest such process by any means available to it
before the records, data or documents are submitted to a court or other thind party. Consultant, however, is not obligated
to withhold the delivery beyond the time ordered by the court or administrative agency, unless the subpoens or request is
quashed or the time to produce is otherwise extended.

(d) Consuliant acknowledges and agrees that the Deliversbles required by the Commission pursuent to this
Agreement include documents that the Commission will use to solicit bids for the construction of Commission projects. i
iz of the utmost importance to the Commission that any and all information pertinent to such bids not be divalged to any
third parties prior to the opening of bids for the project in question. Consultants and its subcontractors, of any tier, are
expressly prohibited from divolging any information that might materially impact a bid for a project to any person or
individual that this not a parly 1o this Agreement, Consultant acknowledges and agrees that iis obligations to the
Commission with respect to information pertinent 1o bidding is that of a fiduciary, and that the Commission will hold the
Consultant to the standard of care of a fiduciary in this respect, provided that the Commission identifies, in writing, such
information al the time of disclosure 10 Consultant as pertinent to bidding.

(e} Unless otherwise designated or agreed by the Authorized Commission Representative in writing, all
Deliverables, data, findings or information in any form prepared, assembled or encountered by or provided to or by
Consaltant in connection with this Agreement (collectively, “Project Data™} are confidential. Consultant agrees that,
except as specifically authorized by the Commission in writing or as may be required by law, Project Data will be made
available only to the Authorized Commission Representative and, on a need-<to-know basis, Consultant’s employees,
Subcontractors, material suppliers and consultants. Consultant acknowledges that Project Data may contain information
vital to the security of the City (“City Security Data™). If Consultant fails to safeguard the confidemtiality of City Security
Data, Consultant is liable for the reasonable costs of actions taken by the City, the Commission or the Department of
Homeland Security (“DHS™) that the applicable entity, in its sole discretion, determines to be necessary as a result,
including, without limitation, the design and comstruction of improvements, procurement and installation of security
devices, and posting of guards. All Subcontracts or purchase orders entered into by the Consultant with parties providing
material, labor or services 1o complete the Services must contain the language of this Section 2.10. If Consultant fails 1o
mcorporste the required language in all Subcontracts or purchase orders, the provisions of this Section 2,10 are deemed
incorporated in all Subcontracts or purchase arders.

{f) In addition to the foregoing, “Confidential Information™ means any information that is disclosed in written,
graphic, verbal, or machine-recognizable form, and is marked, designated, or identified at the time of disclosure as being
confidential or s equivalent; or if the information is in verbal form, it is identified as confidential at the time of disclosure
and is confirmed in wriling within thirty (30) days of the disclosure. Confidential Information does not include any
information thai: is or becomes publicly known through no wrongful act of the receiving Party; is already known to the
receiving Party without restriction when it is disclosed; is or becomes, rightfully and without breach of this Agreement, in
the receiving Party's possession without any obligation restricting disclosure; is independently developed by the receiving
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Party without breach of this Agreement; or is explicitly approved for release by written authorization of the disclosing
Party. During the term of this Agreement, the parties may provide each other with Confidential Information. Each Party
will: maintain the confidentiality of the other Pariy's Confidential Information and not disclose it to any third party,
excepl as authorized by the disclosing Party in writing or a5 required by a court of competent jurisdiction; restrict
disclosure of the Confidential Information to iis employees who have a “need to know™ and not copy or reproduce the
Confidettial Information; take necessary and appropriate precautions to guard the confidertiality of the Confidential
Information, including informing its employees who handle the Confidential Information that it is confidential and is not
to be disclosed 1o others, but these precautions will be at least the same degree of care that the receiving Party applies (o
its own confidential information and will nod be less than reasonable care; and use the Confidential Information only in
furtherance of the performance of this Agreement, Confidential Information is and will at all times remain the property of
the disclosing Party, and no grant of any proprietary rights in the Confidential Information is given or intended, including
any express or implied license, other than the limited right of the recipient to use the Confidential Information in the
manner and to the extent permitied by this Agreement

(g} The Parties acknowledge and agree that certain Confidential Information, as defined above, is the property of
the City of Chicago, The Parties further acknowledge and agree that mwmm@mmm odber and the
City of Chicago regarding the disclosure of Confidential Information is as sct forth in the Non-Disclosure Agreement,
attasched as Exhibit _ hereto, and incorporated herein by reference. To the exient that any terms or conditions of this
Agresment conflict ‘with the terms of such Non-Disclosure Agreement, the terms of the Noo-Disclosure Agrecment

EOvVeEm.
2.11 Assignments and Subcontracis

Consultant must not assign, delegate or otherwise transfer all or any pant of its rights or obligations under this
Agreement or any parl of it, unless otherwise provided for in this Agreement or without the express written consent of the
Commission. The absence of such a provision or written consent voids the attempted assignment, delegation or wansfer
and is of no effect a8 to the Services or this Agreement. No approvals given by the Commission operate to relieve
Consultant of any of its obligations or Liabilities under this Agreement.

All subcontracts and all approvals of Subcontractors are, regardless of their form, considered conditioned upon
performance by the Subcontractor in accordance with the terms and conditions of this Agreement. If any Subcontractor
fails to observe or perform the terms and conditions of this Agreement (o the satisfaction of the Commission, the
Commission has the absolute right upon written notification to immediately rescind approval and to require the
performance of this Agreement by Consultant personally or through any other Commission-approved Subcontractor. Any
approval for the use of Subcontractors in the performance of the Services under this Agreement under no circumstznces
operates to relieve Consultant of any of its obligations or ligbilities under this Agresment.

Consultant, upon entering into any agreement with a Subcontractor, must furnish epon request of the Authorized
Commission Represeniative a copy of its agreement. All subcontracts must contain provisions that require the Services be
performed in strict accordance with the requirements of this Agreement, provide that the Subcontractors are subject to all
the terms of this Agreement and are subject o the approval of the Commission. 1f the agreements do not prejudice any of
the Commession's rights under this Agreement, such agrecments may contain different provisions than are provided in this
Agreement with respect to extensions of schedule, time of completion, payments, guaraniees and matters not affecting the
quality of the Services. Consultant shall include a provision in any and all subcontracts that Consultant may enter into for
the performance of Services that states that the subcontractor shall etherwise comply with the terms and conditions of this
Agreement. In addition, each subcontract for the performance of Services shall provide that the Commission is a third-
parly benaficiary to the subcontract, and mey enforce any of the terms and conditions of the subcontract including,
without limitation, the standard of performance, indemnity and insurance. Nothing in this Agreement nor any subcontract
1o this Agreement shall state, imply or be construed to state or imply that the Commission or City are indemnitors or
insurcrs of Consuliant or Consultant’s subcontractors. Each subcontract shall further state that by executing such
subcontract, the subcontractor consents to an assignment of the subcontract by the Consubiant to the Commission upon the
request of the Commission for such assignment.
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Consultant must not transfer or assign any funds or claims due or to become due under this Agreement without the
prior written approval of the Commission. 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 Consultant under this Agreement, without such prior written
approval, has no effect upen the Commission.

Consultant acknowledges and aprees that in the evenl that Consultant fails to perform pursuant to the terms and
conditions set forth in Section 2.13 below, the Commission may make direct payments to Subcontractors for Services
performed under this Agreement. Any such payment has the seme effect as if the Commission had paid Consultani that
amount directly. Such payment by the Commission to Consultant's Subcontractor under no circumstances operales to
relieve Consultant of any of its obligations or liabilities under this Agreement. This section is solely for the benefit of the
Commission and does not grant any third party beneficiary rights to the Subcontractor.

The Commuission reserves the right to assign or otherwise transfer all or any part of its inlerests under this
Agresmenl 1O any SUCCessoT.

212 Subcontractor Payments

Consultant must submil a status report of Subcontractor payments monthly for the duration of the contract on the
“Subcontractor Payment Cerification™ form required by the Commission. The form can be downloaded from the
Commission's website at www pbechicago.com. The form must be received by the Commission with each pay request
submitted by the Consultant. The stalement must list the following for Contractor and for cach Subcontractar and supplier
for the period for which payment is requested:

= o i bv the Cons ri

&

1] f each Subenn ar & ier:

Total amount invoiced that is to be paid to each Subcontractor or supplier,

If a Subcontractor has sstisfactorily completed its Work, or provided specified materials in accordance with the
requirements of the Agreement and Subcontractor has submitted an invoice 1o Consultant in a timely manner, the
Consultant shall pay Subcontractor(s) for such work or materials within 14 days of the Consultant receiving payments
from the Commission.

213 Prompt Payment

(@)  Consultant must state the requirements of this prompt payment provision in all sabcontracts and
Purchase Orders. If Consultant fails 1o incorporate these provisions in all subcontracts and Purchase Orders, the
provisions of this Section 2.14 are determined to be incorporated in all subcontracis and Purchase Orders. Consultant
and its Subcontractors have a cootinuing obligation to make prompt payment to their respective Subcontractors.
C-:r:!:pt'mnn: with this obligation is a condition of Consultant's participation and that of its Subcontractors on the
project.

(b)  Consultent must make payment to it Subcontractors within fourteen (14) days of receip: of payment
from (ke Commission for each monthly inveice, but only if the Subcontractor has satisfactorily completed its Services
in accordance with the Agreement and provided Consultant with all of the documents and informeation required of
Consultant, including submitting Subcontractor’s invoice to Consultant in a timely manner per the requirements of the
subcontract. Consultant may delay or postpone payment for a progress payment when the Subcontractor's Services or
matenials do not comply with the requirements of the Agreement, and Consultant is acting in good faith and not in
retaliation for a Subcontractor exercising legal or contractual rights.

c) Consullant musl make a final payment to its Subcontractors within fourteen (14) days after 1he
page 78
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Subcontractor has satisfactorily completed all of its Services, provided that the Subcontractor has submitted its invoice
and requisite supporting documents to Consultant in o timely manner per the terms of the subcontract. Consullant may
delay or postpone payment if the Subcontractor's Services or materials do not comply with the requirements of the
Agreement, Consultant has substantial grounds for and has acted reasomably in making the determination, and
Consuliant is acting in good faith and not in retaliation for a Subcontractor exercising legal or contractual rights,

(d}  Consultant must make payment lo Subcontractors so that they receive it within fourteen (14) days of
receipt of payment from the Commission. Payment is deemed received by the Subcontractor at the time of hand
delivery by Consultant, or three (3) calendar days after mailing by Consultant.

(3] To the extent feasible, to facilitate the Nlow of information to Subcontractor, the Commission will post
at the Resident Engineer's office a list of Consultant's payment requests, including the Subcontractors identified in
them, submitted to the Commission Comptroller for payment and the date of pavments made to Consultant by the
Commission.

() Consultamt must not delay or refuse to timely submit pay requests for & Subcontractor’s Services or
matenials. The Commission may construe such delay or refusal as Consultant's failure to act in good fith. "Timely”,
in this context, means within thirty (30) days after the portion of the Subcontractor's Services that the Subcontractor has
invoiced have been provided or the materials delivered Lo the Commission (or off-site, if the Agreement permits
payments for off-site delivery). In addition, Consultant must not deiay or postpone pavment for any undisputed portion
of a Subcontractor's invoice or in connection with claims or disputes involving different pay requests on the same
project or different projects.

(g} The Commission will withkold payment from Consultant when (he Director defermines (hat Consaltant
has not complied with this Section 2,14,

(k) These provisions do not confer any rights in Subcontractors against the Commission. Nothing in this
stction is to ke construed to limit the rights of and remedies available o the Commission.

2.14 Warranties and Representations
In connection with signing and carrving out this Agreement, Consultant:

(a) warranis that Consultant is appropriately licensed under [linois law to perform the Services required under
this Agreement and will perform no Services for which a professional license is required by law and for which Consultant
is not appropriately licensad;

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

{c) warrants that il will nol knowingly use the services of any ineligible consultant or Subcontractor for any
purpose in the performance of its Services under this Agreement;

{(d) warranis that Consultant and its Subcoatractors are not in default at the time this Agreement is signed, and
have not been deemed by the Authorized Commission Representative of the City 10 have, within 5 years immediately
preceding the date of this Agreement, been found 1o be in defeult on any Agreement awarded by the City of Chicago;

{e) 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 requircments, and Consultant warrants it can and will perform, or canse to be performed, the Services in
accordance with the provisions and requirements of this Agrecment;
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()  represents that Consultant and, to the best of its knowledge, its Subcortractors are not in violation of the
provisions of Section 2-92-320 of Chapter 2-92 of the Municipal Code of Chicago, and in connection with it, and
additionally in connection with the llinois Criminal Code, 720 ILCS 5733E as amended, and the Ilinois Municipal Code,
65 ILCS 5/11-42.1-1; and

(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 lermination under Sections 8.1 and 8.3 of this
Agreement.

215 Ethics
(a) Inaddition to the foregoing warranties and representations, Consultant warrants that:

(1} no officer, agent or emplovee of the Commission or City is employed by Consultant or has a financial
inferest directly or indirectly in this Agresment or the compensation to be paid under this Agreement except as may
be permitted in writing by the Board of Ethics established under the Municipal Code of Chicago (Chapter 2-156).

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

(b} Consultant further acknowledges that any Agreement entered info, negotisted or performed in violation of any
of the provisions of Chapter 2-156 is voidable as to the Commission.

2.16  Joint and Several Liability

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

2147 Business Documents

Al the request of the Commission, Consultant must provide copies of its latest anticles of incorporation, by-laws and
resolutions, or partnership or joint venture agreement to provide goods or services pursuant to this Agreement, as
applicable.

2.18 Conflicts of Interest

(a) No member of the goveming body of the Commission or other unil of government and no other officer,
employee or agent of the Commission or other unit of povernment who exercises any functions or responsibilities in
connection with the Services to which this Agrecment pertains is permitted to have any personal interest, direct or
indirect, in this Agreement. No member of or delegate 1o the Congress of the United States or the Ilinois General
Assembly and no alderman of the Commission or Commission employee is allowed to be admitted to any share or part of
this Agreement or to any financial beneafit to arise from it.

(b} Consultan! covenants that it, and 1o the best of its knowledge, its Subcontractors if any (collectively,
“Consulting Parties™), presently have no direct or indirect interest and will not acquire any interest, direct or indirect, in
any project or Agreement that would conflict in any manner or degree with the performance of ite Services under this
Agreement.
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{c)  Upon the request of the Commission, Consultant must disclose to the Commission its past client list and the
names of any clients with whom it has an ongoing relationship. If Consultant becomes sware of a conflict, it must
immediztely stop work on the assignment causing the conflict and notify the Commission.

(d) Consuliant further covenants that, in the performance of this Agreement, no person having any conflicting
inlerest will be assipned to perform any Services or have access 10 any confidential information, as deseribed in Section
2.11 of this Agreement. If the Commission, by the Director in his reasonable judgment, determines that any of
Consultant’s Services for others conflict with the Services Consultant is to render for the Commission under this
Agreement, Consullant must terminate such other services immediately upon request of the Commission.

(e} Furthermore, if any federal funds are to be used to compensate or reimburse Consultant under this Agreement,
Consultant represents that it is and will remain in compliance with feder] restrictions on lobbying set forth in Section 319
of the Department of the Interior and Related Agencies Appropriations Act for Fiscal Year 1590, 31 US.C. 1352, and
related rules and regulations set forth at 54 Fed. Reg. 52,309 ff (1989), as amended, If federal funds are to be used,
Consultant must execute a Certification Regerding Lobbying, which will be attached as an exhibit and incorporated by
reference as if fully set forth here.

Article 3. TERM OF PERFORMANCE
3.1 Term of Performance

This Agreement takes effect as of J_ﬁn- I, 2orf {("Effective Dafe") and continues until
!?!&C- 2 Lo s , or uniil this Agreement 15 terminated in accordance with its terms, whichever ocours [irst.
'gulm exténded pursuant 1o the terms of Section 3.3 below, this Agreement terminates on the fifih anniversary of the

ffective Date.

3.2 Timeliness of Performanca

(a) Consultant must provide the Services and Deliverables within the term and within the time limits required
under this Agreement, purspant to the provisions of Section 2.1 and Exhibit 1. Further, Consultant acknowledges that
TIME IS OF THE ESSENCE and that the failure of Consultant to comply with the time limits described in this
Section 3.2 may result in economic or other losses to the Commission. MNotwithstanding the foregoing, in no event
shall Consultant be responsible or lishle for losses or damages resulting from delays due 10 causes beyvond its reasonable
coatrol.

(b) Neither Consultant nor Consultant’s agents, employees or Subcontractors are entilled to any damages from
the Commission, nor is any party entitled to be reimbursed by the Commission, for damages, charges or other losses or
expenses incurred by Consultant by reason of delays or hindrances in the performance of the Services, whether or nat
cansed by the Commission; provided, however, that the Commission and Consultant may agree to amend 2 Task Order to
provide for changes to the price or schedule attributable to delays caused by the Commission, the City, other System
Lisers, or other contractors.

1.3 Agreement Extension Option

At any time before the expiration of this Agreement the Commission may elect to extend this Agreement for up to
two (2) additional two-year periods to provide for ongoing Services.

Article 4. COMPENSATION
4.1 Basis of Payment
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The Commission will pay Consultant according to the Schedule of Compensation in the attached Exhibii ¥ for
suceesaful completion of the Services, or as otherwise agreed upon in a Task Order. S

4.2 Method of Payment

(2) Payment for Equipment: Unless otherwise agresd to by the Parties in a Task Order, Equipment will be invoiced
upan insiallation of the Equipment, on a monthly hasis,

(b} Payment for Services: In the abzence of a specific payment schedule for Services in a Task Order, such payment
shall be due at the time Services are rendered, on a monthly basis,

{c) Invoices must be in sach detail as the Commission requests. The Commussion will process payment within
thirty (30) days after receipt of invoices and all supporting documentation necessary for the Commission to verify the
Equipment and/or Seérvices provided. Commission will make payments when due in the form of a check, cashier's check,
or wire transfer drawn on a U5, financial institution. The reasonableness, allocability and permissibility of any costs and
expenses charged by Consuliant under this Agreement will be determined by the Authonzed Commission Representative
and the Director based upon Consultant’s compliance with the requirements of the pertinent Task Order. [n the event of a
dispute between Consultant and the Commission as to whether any particular charge will be paid, or as to whether the
amount of such charge is reasonable, allocable to the Services, or permissible, Consultant must, and the Commission may,
jomntly or individually, refer such dispate to the Authorized Commission representztive in accordance with the Disputes
section of this Agreement.

4.3 Source of Funds

The Commission has the right to change, supplement or otherwise modify the designated funding source from time
to time, which may occur due to the availability of funds, terms of use of funds, or changes in the Commission’s priorities.
In the event the designated funding source changes during the Term or varies among different categories of Services
under this Agreement, Consultent agrees that, upon reasonable notice to Consultant, the Agreement will be decmed
mudzﬁ:d '-l:l n:ﬂc::t ﬂ.n].' ildthhm:lal or dJ.En':nl terms rn:lmr:d in cmmn:lm with 'IJ:: 1.11m-apphmh1= flmd.mg mun:u(s}

1 it ]

mww Such additional terms and mndﬂmns mu&t be spmﬁud in l:lm p-emnr_m T 'ff J
Orrder, and shall be agreed upon by the Parties prior to the execution of such Task Order.

4.4 Non-Appropriation

If no fands or insufficient funds are appropriated and budgeted in any fiscal period of the Commission for payments
to be made under this Agreement, then the Commission will notify Consultant in writing of that occumrence, 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 fumds appropriated for payment under this Agreement are exhausied. Payments for Services completed to
the date of notification will be made to Consultant except that no payments will be made or due to Consultant under this
Agreement beyond those amounts appropriated and budgeted by the Commission 1o fund payvmenis under this Agreement.

Article 5. DISPUTES

Except 25 otherwise provided i this Agreement, Consultant must and the Commission mey bring any dispute
arising under this Agreement which is not resolved by the partics to the Executive Director for decision based upon the
written submissions of ihe parties. The Executive Director will issue a written decision and sead it to the Consultant by
mail. The decision of the Executive Director is final and hinding. The sole and exclusive remedy to challenge the
decision of the Executive Director is judicial review by means of a common law writ of centioran.

poage XY
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Article 6. COMPLIANCE WITH ALL LAWS
6.1 Compliance with All Laws Generaily

(a) Consultant must observe and comply with all prevailing interpretations of applicable federal, state, county and
municipal laws, statates, ordinances and executive orders, in effect now or through project completion and whether or not
they appear in this Agreement, including those set forth in this Article 6, and Consuliant must pay all taxes and obtain all
licenses, certificates and other anthorizations required by them. Further, Consultant must execute an Economic
Disclosure Statement and AfMidavit ("EDS) in the form atiached to this Agreement as Exhihit 4.

(b) Notwithstanding 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; (ii) all regulations and rules pertaining to or
promulgated pursuant to the statute or law; and (iif) all furure statutes, laws, regulations, rules and executive orders
pertaining 1o the same or similar subject matter.

6.2 Nondiserimination

(z) Consaltant

In performing its Services under this Agreement, Consultant must comply with applicable laws prohibiting
discrimination against individuals and groups.

(1} Federal Requirements

In performing its Services under this Agreement, Consultant must no! engage in unlawfal employment
practices, such as (1) failing or refusing to hire or discharging any individual, or otherwise discriminating agains?
ary 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 origin; or (2) limiting,
segregating or classifying Consultant’s employees or applicants for emplovment in any way that would deprive or
tend o 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 onigin.

Consultant musi comply with, and the procedures Consultant utilizes and the Services Consultant provides
under this Agreement must comply with, the Civil Rights Act of 1964, 42 US.C. sec. 2000¢ ef seq. (1981), as
amended and the Civil Rights Act of 1991, P.L. 102-166. Attention is called to: Exec. Order No. 11246, 30 Fed.
Reg. 12,319 {1 945), reprinted in 42 U.5.C. 2000c note, as amended hy 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.5.C. * 61016106
(1981); Age Discrimination in Employment Act, 29 U.5.C. "621-34; Rehabilitation Act of 1973, 20 U.S.C. " 791-
794 (1981); Americans with Disabilities Act, 42 US.C. "12101 er seg.; 41 CF.R. Part 60 &f seg. (1990); and all
other applicable federal statutes, regulations and other laws.

(i1} State Requirements

Consultant must comply with, and the procedures Consultant utilizes and the Services Consultant provides
under this Agreement must comply with, the Tllinois Human Rights Act, 775 ILCS 5/1-101 er seg. (1990), as
amended and any rules and regulations promulgsted in accordance with it, including the Equal Employvment
Opportunity Clause, 44 [l. Admin. Code ' 750 Appendix A. Furthermore, Consultant must comply with the Public
Works Employment Discrimination Act, 775 ILCS 10/0.01 &f seg. (1990), as amended, and all ather applicable state
Slatutes, regulations and other laws.

{iii) Local Requirements
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Consultant must comply with, and the procedures Consultant utilizes and the Services Consuhtant provides
under this Agreement must comply with, the Chicago Human Rights Ordinance, eh. 2-160, Section 2-160-010 et
seg. of the Municipal Code of Chicago (1990), as amended, and all other applicable Commission ordinances and
rules. Further, Consultant must furnish and must cause each of its Subcontractor(s) to fumish such reports and
information as requested by the Chicago Commission on Human Relations.

(b} Subcomtractors

Consultant 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.

6.3 Compliance with the Americans with Disabilities Act and Other Laws Conceming Accessibility

Consultant covenants that ail designs, plans and drawings produced or utilized under this Agreement will address
and comply with all federal, state and local laws and regulations regarding accessibility standards for persons with
disabilities or emvironmentally limited persons including the following: the Americans with Disabilities Act of 1990, 42
Us.C, * 12101 & seq. and the Amenicans with Disabilitics Act Accessibility Guidelines for Buildings and Facilities
("ADAAG"); the Consultant ural Barriers Act, Pub. L. 90-480 (1968), and the Uniform Federal Accessibility Standards
("UFAS"); and the [llinois Environmental Barricrs Act, 410 ILCS 25/1 er seq., and all regulations promulgated thereunder
» #e¢ Mlinois Administrative Code, Title 71, Chapter 1, Section 400.110. If the above standards are inconsistent,
Consuliant must assure that its designs, plans, and drawings comply with the standard providing the greatest accessibility.
Also, Consultant must, prior 1o construction, review the plans and specifications to insure compliance with these
standdards, If Consultant fails to comply wilh the foregoing standards, the Commission may, without limiting any of its
remedics set forth in Section 8.2 or otherwise available at law, in equity or by statute, require Consultant to perform again,
al no expense, all Services required to be re-performed as a direct or indirect result of such failure,

6.4 Business Relationships with Elected Officials

Pursuant to Section 2-156-030(b) of the Municipal Code of the Commission of Chicage, it is illegal for any
elected official of the Commission, or any person acting al the direction of such official, to contact, either orally or in
wnling, any other Commission official or employee with respect to any matter involving any person with whom the
elected official has a business relationship, or 10 participate in any discussion in &y Commission Counecil committes
bearing or in any Commission Council meeting or to vote on any matter involving the person with whom an elected
official has 2 business relationship. Violation of Section 2-156-030(b) hy any elected official with respect to this
Agreement is grounds for termination of this Agreement. The term business relationship is defined as set forth in
Section 2-156-030 of the Municipal Cede of Chicago.

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 his or her spouse has a financial interesi, with a
person or eotity which entitles an official 10 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 & corporation, or any corporate subsidiary, parent or affiliste thereof,
regardless of the value of or dividends on such shares, if such shares are regisiered on a securities exchange pursuant 1o
the Sccurities Exchange Act of 1934, as amended; (ii) the authorized compensation paid 10 an official or employee for his
office or employment; (iii) any economic benefit provided equally to all residents of the Commission: (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 inchide 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 Commizsion.
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6.5 Chicago Living Wage Ordinance

(a) Section 1-92-610 of the Municipal Code of Chicago provides for a living wage for cerain categories of
workers employed in the performance of Commission contracts, specifically non-Commission employed security guards,
parking attendants, day laborers, home and health care 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 Consultant has 25 or more full-time employees, and

{ii) If at any time during the performance of this Agreement, Consultant and/or any Subcontractor or
any other entity that provides any portion of the Services (collectively "Performing Parties”) uses 25 or
maore full-time security guards, or any number of other full-time Covered Emplovees, then

(i} Conzultant must pay its Covered Employees, and must assure that all other Performing Parties
pay Lheir Covered Employees, not lags than the minimum hourly rate as determined in accordance with this
provision (the "Base Wage") for all Services performed under this Agreement.

{(b) Consultant’s obligation to pay, and to assure payment of, the Base Wage will begin at eny time during the
term of this Agreement when the conditions set forth in (2)(i) and (a}ii) above are met, and will continue until the end of
the term of this Agreement.

(e)  Asof July 1, 2010, the base wage is $11.03 per hour. Each July 1" 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, 1o constitute the following: the poverty guidelines for a family of four divided by 2000 hours or the
current base wage, whichever is higher. At all times during the term of this Agreement, Consultant and ail other
Performing Partics must pay the Base Wage (as adjusted in accordance with the abave). If the payment of prevailing
weges i8 required for Services done under this Agreement, and the prevailing wages for Covered Employess are higher
than the Base Wage, then Consultant and all other Performing Parties must pay the prevailing wage rates,

(d) Consultant must include provisions in all subcontracts requiring its Subcontractors to pay the Base Wage to
Covered Employees, Consultant agrees to provide the Commission with documentation acceptable to the Aunthorized
Commission Representative demonstrating that all Covered Employees, whether employed by Consultant or by a
Subcontractor, have been paid the Base Wage, upon the Commission's request for such documentation. The Commission
may independently audit Consultant andéor Subcontractors to verify compliance with this section. Failure 1o comply with
the requirements of this section will be an event of default under this Agreement, end further, failure to comply may result
mn ineligibility for any award of a Commission contract or subcontract for up to 3 years.

{e) Not-for-Profit Corporations: If Consultant is a corporation having federal tax-exempt status under Section

501(c)(3) of the lnternal Revenue Code and is recognized under Hlinois not-for-profit law, then the provisions of Sections
(a) through (d) above do not apply.

6.6 Inadverfent Omission of Laws

Provisions required by law, ordinances, rules, regulations, or executive orders to be inserted in this Agreement are
desmed inserted in this Agreement whether or not they appear in 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 insen the provisions before or
afier this Agreement is signed prevent its enforcement.

6.7 Prohibition on Certain Contributions — Mayoral Executive Order No. 05-1
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Consultant agrees that Consultant, any person or entity who directly or indirectly has an ownership or beneficial
interest in Consultant of more than 7.5 percent ("Owners"), spouses and domestic partners of such Owners, Consultant’s
Subcontractors, sny person Or endity who directly or indirectly has an ownership or beneficial intersst in any
Subcontractor of more than 7.5 percent ("Sub-owners") and spouses and domestic partners of such Sub-owners
(Consultant and al]l the other preceding classes of persons and entities are together, the "Identified Parties"), shall not
make a contribution of any amount to the Mayor of the Commission of Chicago (the "Mayor™) or to his political
fundraising commitiee (i) afler execution of this bid, proposal or Agreement by Consultant, (ii) while this Agreement or
any Other Contract is executory, (ifi) during the term of this Agreement or any Other Contract between Consultant and the
Commussion, or (iv) during any peried while an extension of this Agreement or any Other Contract is being sought or
negotiated.

Consultant represents and warrents 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 Commission approached the Consultant or the date the Consultant approached
the Commission, as applicable, regarding the formulation of this Agreement, no Identified Parties have made s
contribution of any amount to the Mayor or to his political fundraising committee.

Consultant agrees that it shall not: (a) coerce, compel or intimidate its employees 1o 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 1o the Mavor's political fundraising committee; or (c) bundle or solicit others to bundle
contributions (o the Mayor or to his political fundraising committee.

Consultant agrees that the ldentified Parties must not engage in any conduct whatsoever designed to intentionally
violate this provision or Mayoral Executive Order No. 05-1 orto entice, direct or solicit others to intentionally violate this
provision or Mayoral Executive Order No. 05-1.

Consultant agrees thal a violstion of, non-compliance with, misrepresentation with respect to, or breach of any
covenant or warranty uncer this provision or vielation of Mayoral Execative Order Mo, 05-1 constitutes a breach and
defaclt under this Agreement, and under any Other Contract for which no opportunity to cure will be granted. Such
breach and defaul entitles the Commission to all remedies (including without limitation termination for default) under
this Agreement, under Other Contract, at law and in equity. This provision amends any Other Contract and supersedes
any inconsistent provision conteined therein,

If Consultant vielates this provision or Meyoral Executive Ornder No. 05-1 prior to award of the Agreement resulting
from this specification, the Authorized Commission Representative may reject Consaltant’s bid,

For purposes of this provision:

"Bundie™ means 1o collect contributions from more than one source which are then delivered by one person 1o the
Mayor or o his politcal fundraising committes,

"Other Contract™ means any other agreement with the Commission of Chicago to which Consultant is a party that is
(%) formed under the authority of chapter 2-92 of the Municipal Code of Chicapgo; (i) entered inlo for the purchase of
lease of real or personal property; or (ifl) for materials, supplies, equipment or services which are approved or authorized
by the Commission council.

"Centribution” means a "political contribution” 1% defined in Chapter 2-156 of the Municipal Code of Chicago, as
amended,

Individuals are "Domestic Partners” if they satisfy the following criteria:

(A} they are each other's sole domestic partner, responsible for each other's common welfare; and
(B} neither party is marricd; and

{C) the partncrs are not related by blood closer than would bar marmiage in the State of Iinois; and
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(D) each pariner is ai leasi 18 years of age, and the partners are the same sex, and the pariners reside at the same
residence; and
(E} two of the following four conditions exist for the partners:
. The pariners have beéen residing together for at least 12 months.
2. The partners have common or joint ownership of a residence.
3. The pariners have at least lwo of the following armangements:
joinl ownership of a motor vehicle;
a joant credit account;
a joint checking account;
a lease for a residence identifying both domestic partners as tenants.

e o

4, Each partner identifies the other partner as a primary beneficiary in a will.

"Politicel fundraising commitiee™ means a “political fundraising committee™ as defined in Chapter 2-156 of
the Municipal code of Chicago, as amended.

6.8 Environmental Requiremenis

(a) General, Consultant recognizes that many Federal, State and Commission laws imposing environmental and
FEROUICe conservation requirements may apply to this Agreement. Some, but not all, of the major laws that may affect the
Agreement include: the National Environmental Policy Act of 1969, as amended, 42 U.5.C. §§4321 gt g2q.; the Clean Air
Act, as amended, 42 US.C. §§7401 of seq. and scattered sections of 29 U.S.C,; the Clean Water Act, as amended,
scattered sections of 33 US.C. and 12 US.C.; the Resource Conservation and Recovery Act, ,as amended 42 U.5.C.
§66501 ct seq.; and the Comprehensive Environmental Response, Compensation, and Liability Act, as amended, 42
U.S.C. §§9601 e seq. Consultant also recognizes that U.S. Environmental Protection Agency, U.S, Department of
Transporiation, the [linois Environmental Protection Agency, the Commission and other governmen! agencies have
issucd and are expected in the future to issue regulations, guidelines, standards, orders, directives, or other requirements
that may affiect this Agreement. Thus, Consultant must adhere 1o, and impese on its Subcontractors, any and all such
requirements as the Federal, State and Commission governments may now or in the future promulgate. Requirements of
particular concern are listed below. Consoltant acknowledges that this list doss not constitute Consultant's entire
obligation to meet all government environmental and resource conservation requirements. Without limiting Consultant's
obligation 1o impose on its Subcontractors all Federal, State and Commission requirements (as stated above), Consultant
must include the following provisions in all subcontracts.

(b} Emvironmental Protection. Consultant must comply with all applicable requirements of the National
Environmental Policy Act of 1969, as amended, 42 U.S.C. §§4321 of s2g. in accordance with Executive Order No. 12898,
"Federal Actions (o Addresz Envirenmental Justice in Minorty Populations and Low-Income Populations,” 59 Fed, Reg.
7629, Feb. 16, 1994; United States Depariment of Transportation statutory requirements on environmental matters at 49
U.5.C. §5324(b); Council of Environmental Quality regulations on compliance with the National Environmental Policy
Act of 1969, as amended, 40 C.F.E. Parl 1500 et seq.; and United Siates Depariment of Transportation regulations,
"Environmental Impact and Related Procedures™, 23 C.E.R. Part 771 and 49 C.F.R. Part 622,

{c) Air Quality. Consultant must comply with all applicable standards, orders, or regulations issued under the
Clean Air Act, as amended, 42 U.S.C. §5401 ¢t seg, Specifically, Consultant must comply with applicable requirements of
1.5, EPA regulations, "Conformity to State or Federal Implementation Plans of Transportation Plans, Programs, and
Projects Developed, Funded or Approved Under Title 23 US.C. or the Federal Transit Act," 40 C.F.R. Part 51, Subpart T;
and "Determining Conformity of Federal Actions to State or Federal Implementation Plans," 40 C.F.R. Part 93.
Consultant must report and requine each Subcontractor to report any violation of these requirements resulting from any
activity related to the implementation of this Agreement to the Commission and the appropriaste U.S. EPA Regional
Office.

{(d) Clean Water. Consultant must comply with all applicable standards, orders, or regulations issucd under the
Federal Water Pollution Control Act, as amended, 33 US.C. §§1251 ot seq. Consultant must report and require each
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Subcontractor to report any violation of these requirements resulting from any activity related to the implementation of
this Agreement to the Commission and the appropriate U.S. EPA Regional Office.

(e} List of Violating Facilities. Consultant must not use any facility in the performance of this Agreement or
benefit any facility through the performance of this Agreement that is listed on the U.S. EPA List of Violating Facilities
("List"), and Consultant must promptly notify the Commission if Consultant receives any communication from the U.5.
EFA that such a facility is under consideration for inclusion on the List.

(f) Emergy Policy and Conservation Act. To the extent applicable, Consultant must comply with the
mandatory standards and policies relating to energy efficiency which are contained in the State of linois energy
cemservation plan issued in compliance with the Energy Policy and Conservation Act, Pub. L. 94-163, 89 Stat. 871.

{g) In accordance with Section 11-4-1600Me) of the Municipal Code of Chicago, Consultant warrants and
represents that it, and to the best of its knowledge, its Subcontractors heve not viclated 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 Durmping on real estate without permit;
11-4-1410 Disposal in waters prohibited;

11-£-1420 Baflast tank, bilge tank or other discharge;
11-4-1430 (ras manufacturing residue;

11-4-1500 Treatment and disposal of solid or liquid waste;
11-4-1530 Compliance with rales and regulations required;
1 1-4-1550 Operztional requirements;

11-4-1560 Screening requirements; and

11-4-1905 Construction of déemolition site waste recycling

During the period while this Agreement is executory, Consultant’s or any Subcontractor's viclation of the Waste
Sections, whether or not relating to the performance of this Agreement, constitules 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
Authorized Commission Representative. Such breach and default entitles the Commission to all remedies under the
Agreement, 8f law or in equity.

This section does not limit the Consultant®s and its Subcontractors’ duty 10 comply with all applicable federal,
state, county and municipal laws, statutes, ordinances end exccutive orders, in effect now or later, and whether or not they
appear in this Agresment.

Non-compliance with these terms and conditions may be used by the Commission as grounds for the termunation
of this Agreement, and may further affect the Consultant's eligibility for famure contract awards.

6.9 Federal Terrorist (No-Business) List

Consultant warrants and represents that neither Comsultant nor an Affiliate, as defined below, appears on the
Speciaily Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List, or the Debarred List as
maintained by the Ofice of Foreign Assets Control of the U5, Department of the Treasury or by the Bureau of Industry
and Security of the US. Department of Commerce or their successors, or on any other list of persons or entities with
which the Commission may not do business under any applicable law, rule, regulation or judgment.

“Affiliate” mesns a person or entity which directly, or indirectly through one or more intermediaries, controls, is
controlled by or is under common control with Consuliani. A person or entity will be deemed 10 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,
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6.10 Faise Statements

(a) 1-21-010 False Statements

Any person who knowingly makes a false statement of matesial fact to the Commission in violation of anyv stafute,
ordinance or regulation, or who knowingly falsifies any statement of material fact made in connection with &n application,
report, affidavit, oath, or attestation, including a statement of material fact made in connection with a bid, proposal,
contract or ecopomic disclosure statement or affidavit, is linble o the Commission for a civil penalty of not less than
£500.00 and not more than $1,000.00, plus up to three times the amount of damapes which the Commission sustains
hecause of the persom's violation of this section. A person who violates this section shall also be liable for the
Commission'y litigation and collection costs and attomey's fees,

The penalties imposed by this section shall be in addition to any other penalty provided for in the municipal code.
{Added Coun. J. 12-15-04, p. 39915, § 1)

(b} 1-21-020 Aiding and abetting.

Any person who aids, abets, incites, compels or coerces the doing of any act prohibited by this chapter shall be
liable to the Commission for the same penalties for the violation. (Added Coun. J. 12-15-04, p. 39915, § 1)

(c) 1-21-030 Enforcement.

In addition to anv other means authorized by law, the corporation counscl may enforce this chapter by instituting an
action with the department of administrative hearings. (Added Coun. J, 12-15-04, p. 39915, § 1)

Article 7. EVENTS OF DEFAULT, REMEDIES, TERMINATION, SUSPENSION AND RIGHT TO
OFFSET

7.1 Events of Default Defined

The following constitute events of default:

(a) Aoy material misrepresentation, whether neglipent or willful and whether in the inducement or in the
performance, made by Consuliant to the Commission,

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

(f) Failure due to a reason or circumstances within Consultant’s reasonable control to perform the Services
with sufficient personnel and equipment or with sufficient material to ensure the performance of the Services;

(ii} Feulure to perform the Services in a manner reasonably satisfactory to the Director or the Authorized
Commission Fepresentative or inability to perform the Services satisfactorily as a result of insolvency, filing for
baskruptcy or assignment for the benefit of creditors;

(iii} Failure to promptly re-perform within a ressonable time Services that were rejected as ermonecus or
unsatisfactory;

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

{¥v) Failure to comply with any other material term of this Agreement, including the provisions concerning
igirance and nondisenimination.
(€} Any change in ownership or conirol of Consultant without the prior wrilten approval of the Authorized
Commission Representative, which approval the Anthorized Commission Representative will not unreascnably withhold
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(d) Consultant's default under any other agreement it may presently have or may enter into with the Commission
during the life of this Agreement. Coasultant acknowledges and agrees that in the event of a default under this Agreement
the Commission may also declare a default under any such other agreements.

(e} Failure to comply with Section 6.1 in the performance of the Agreement.

()  Consuliant’s repeated or continued violations of Commission ordinances unrelated to performance under the
Agreement that in the opinion of the Authorized Commission Representative indicate a willful or reckless disregard for
Commission laws and regulations.

7.2 Remadias

{a) Opportunity to Cure. The occurence of any event of defsult permits the Commission, at the
Commission's sole option, to declare Consultant in default. The Authorized Commission Representative may, in his sole
discretion, give Consultant an opportunity to cure the default within a certain period of time, which period of time must
not excesd 30 days. Whether to declare Consuliant in default is within the sole discretion of the Commission and neither
that decision nor the factual basis for it is subject (o review or challenge under the Dispuies provision of this Agreement.

(b Notice and Remedies. The Authorized Commission Represeatative will give Consultant written notice
of the default, either in the form of & cure notice ("Cure Notice™), or, if no opportunity to care will be granted, a default
notice ("Default Notice"). If the Auvthorized Commission Representative gives a Default Notice, he will also indicate
any present intent he may have to terminate this Apreement, and the decision to terminate (but not the decision pot to
lerminate) is final and effective upon giving the notice. The Authorized Commission Representative may give a Default
Notice if Consultant 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, Consultant must discontinue any Services, unless
otherwise directed in the notice, and deliver all materials accumulated in the performance of this Agreement, whether
completed or in the process, to the Commission. After giving a Defanlt Notice, the Commission may invoke any or all of
the following remedies:

(1}  Theright to take over and complete the Services, of any part of them, st Congultant"s expense and as agen: for
Consultant, either directly or through others, and bill Consultant for the cost of the Services, and Consultant must
pay the difference between the total amount of this bill and the amount the Commission would have paid Consultant
under the terms and conditions of this Agreement for the Services that were assumed by the Commission as ageni
for Consultani under this Section 3.2;

(2) The right io terminate this Agresment as to any or all of the Services yet to be performed effective at a time
specified by the Commission;

(3} Theright of specific performance, an mjunction or any other appropriate equitable remedy;

(4) The right to money damages;

{5} The right to withhold all or any part of Consultant's compensation under this Agreement;

(6) The nght o deem Consultant non-responstble in future Agreements to be awarded by the Commission.

If the Authorized Commission Representative considers it to be in the Commission's best interests, he may clect not
to declare default or to terminate this Agreement. The paries acknowledge that this provision is solely for the benefit of
the Commission and that if the Commission permits Consultant to continue to provide the Services despite one or more

events of default, Consultant is in no way relicved of any of its responsibilities, duties or obligations under this
Agreement, nor does the Commission waive or relinquish any of its rights.
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(c) Remedies Non-Exclusive, The remedies under the terms of this Agreement are not intended 10 be
exclugive of any other remedies provided, but each and every such remedy is cumulative &nd is in addition 1o any other
remedies, existing now or later, at law, in equity or by statote, No delsy or omission to excreise any right or power
sccruing upon any event of defaull impairs any such right or power, nor is it & waiver of any event of default nor
acquiescence in it, and every such night and power may be exercised from time to time 2nd as oflen as the Commission
considers expedient.

{d) No Scif-Help by Consultant. Consultant may not withhold performance of the Services for pon-
payment or any other reason. Withholding Services to gain leverage in negotiating or settling claims against the
Commission constitutes bad faith on the part of Consultant. This provision is not intended 10 prohibit Consultant from
exercising its professional judgment in carrying out its obligations under this Agreement.

(e} Non-Liability of Public Officials. Consultant and any assignee or Subcontractor of Consultant must not
charge any official, employee or agent of the Commission personally with any liability or expenses of defense or hold any
official, cmployee ar agent of the Commission personally ligble to them under any term or provision of this Agreement or
because of the Commission's execution, attempled execution or any breach of this Agreement.

7.3 Early Termination

In addition to termination under Sections 8.1 and 82 of this Agreement, the Commission may terminate this
Agreement, or all or any portion of the Scrvices to be performed under it, &l any Hme by 8 nolice in wriling from the
Commission to Consultant. The Commission will give notice 1o Consultant in accordance with the provisions of Article
10, The effective date of termination will be the date the notice is received by Consultant or the date stated in the notice,
whichever is later. If the Commission 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 Commission effective 10 days after the date the notice is considered received as
provided under Article 10 of this Agreement {if no date is given) of upon the effective date stated in the notice.

After the notice is received, Consultant must restrict its activities, and those of its Subcontractors, to winding down
any reports, analyses, or other activities previously begun. No costs incurmed after the effective date of the termination are
allowed. Payment for any Services actually and satisfactorily performed before the effective date of the termination i 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 nst be prorated accordingly. No amount of compensation, however, is permitted
for anticipated profits on unperformed Services. The Commission and Consultant must attempt to agree on the amount of
compensation to be paid 1o Consultant, but if not agreed on, the dispute must be settled in accordance with Article 5 of
this Agreement. The payment so made to Consultant is in full scitlement for all Services satisfactorily performed under
thiz Agreement.

Consultant must include in its agreements with Subcontraciors an early termination provision in form and substance
equivalent 1o this eardy lermination provision to prevent claims against the Commission arising from termination of
subcontracts after the early termination. Consultant will not be entitled o make any early termination claims against the
Commission reselting from any Subcontractor's claims against Consuliant or the Commission to the extent inconsistent
with this provision.

If the Commission's election to terminate this Agreement for default under Sections 8.1 and 8.2 is determined in &

cour: 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,

7.4 Suspension

The Commission may at any time request that Consoltant suspend iis Services, or any pard of them, by giving 13
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days prior written notice to Consultant or upon informal oral, or even no notice, in the event of emergency. No costs
incurred after the effective date of such suspension are allowed. Consultant must prompily resume its performance of the
Services under the same lerms and conditions as stated in this Agreement upon wrillen notice by the Authorized
Commission Representative and such equitable extension of time as may be mutually agreed upon by the Authorized
Commission Representative and Consultant when necessary for continustion or completion of Services. Any additional
costs or expenses actually incurmed by Consultant as a result of recommencing the Services must be treated in accordance
with the compensation provisions under Article 4 of this Agreement.

No suspension of this Agreement is permitted in the aggregate to exceed a period of 45 days within any one year of
this Agreement. [f the tal number of days of suspension exceeds 45 days, Consultant by written notice to the
Commission may treat the suspension as an carly termination of this Agreement under Section 8.3,

7.5 Right to Offset

(a) In connection with performance under this Agreement:
The Commission may offset any excess costs incurred:

(i) if the Commission terminates this Agreement for default or any other reason resulling from
Consultant*s performance or non-performance;

(ii} ifthe Commission exercises any of its remedies under Section 8.2 of this Agreement; or
(iii) if the Commission has any credits due or has made any overpayments under this Agreement.

The Commission may offset these excess costs by use of any payment due for Services completed before the
Commission terminated this Agreement or before the Commission cxercised any remedies. If the amount offset is
insufficient to cover those excess costs, Consultant is liable for and must promptly remit to the Commission the
balance upon written demand for it, This right to offset is in addition to and pot a limitation of any other remedies
available to the Commission.

(b)  In connection with Section 2-92-380 of the Municipal Code of Chicago:

(i) and in addition to any other rights and remedies (including any of set-0ff) available to the Commission
under this Agreement or permitted at law or in equity, the Commission is entitied to set off a portion of the price or
compensation due under this Agreement in &n amount equal to the amount of the fines and penalties for each
outstanding parking violation complaint and‘or the amount of any debt owed by Consultant to the Commission. For
parposes of this Section 8.5, "outstanding parking violation complaint” means a parking ticket, notice of parking
violation or parking violation complaint on which no payment has been made or appearance filed in the Circait
Court of Cook County within the time specified on the complaint. "Deld” means a specified sum of money owed to
the Commission for which the period granted for payment has expired.

{ii} notwithstanding the provisions of subsection 8.5(b)(i) above, no such debt(s) or outstanding parking
violation complaint(s) will be offset from the price or compensation due under this Agreement if one or more of the
following conditions are met:;

A. Consultant has entered into an agreement with the Depariment of Revenue, or other appropriate
Commission department, for the payment of all outstanding parking violation complaints and/or debts
owed to the Commission and Consultant is in compliance with the agreement; or

B. Consultant is contesting liability for or the amount of the debt in a pending administrative or judicial
procesding; oF
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C. Consultant has filed a petition in bankruptey and the debts owed the Commission are dischargeable in
bankruptey.

{c) Inconnection with any liquidated or unliquidated claims against Consuliant:

Without breaching this Agreement, the Commission may sel off a portion of the price or compensation due under
this Agreement in an amount equal to the amount of any liquidated or unliquidated claims that the Commission has
aguinst Consultant unrelated to this Agreement. When the Commission™s claims ageinst Coosultant are finally
adjudicated in a court of competent jurisdiction or otherwise resolved, the Commission will reimburse Consultant 1o the
exient of the amount the Commission has offset egainst this Agreement inconsistently with such determination or
resolution.

Article 8. GENERAL COMDITIONS
8.1 Entire Agreament
(2] Cremeral

This Agreement, and the exhibits attached 1o it and incorporated in it, constitute the cotire agreement between the
pasties 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.

{b) No Collateral Agreements

Consultant acknowledges thal, excepl only for those representations, stalements 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 Commission, its officials, agents or employees, has induced Consultant 1o
enter into this Agreement or hes been relied upon by Coasultant, including any with reference to: (i) the meaning,
correctness, switability or completeness of any provisions or requirements of this Agreement; (ii) the nature of the
Services 10 be performed; (i) the nature, quantity, quality or volume of any materials, equipment, labor and other
facilities neaded 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 refesred to in (i) through (vi) immediately above, affecting or having any connection
with this Agreement, its negotiation, any discussions of ils performance or those employed or connected or concerned
with it

Notwithstanding the aforesaid, the parties agree that additional terms and conditions, including but not limited 1o
insurance requirements, equipment lists, statemenis of work, statements of warmanty, fee schedules, and other technical
and implementation requirements may be added pursuant to agreement by the Parties in a Task Order.

(¢} No Omissions

Consultant acknowledges that Consultant was given ample opportunity and time and was requested by the
Commission to review thoroughly all documents forming this Agreement before signing this Agreement in order that it
might request inchusion in this Agresment of any statement, representation, promise or provision that it desired or on that
it wished (o place reliance. Consultant did so review those documents, and either every such statement, representation,
promise or provision has been included in this Agrecment or else, if omited, Consaltant relinquishes the benefit of any
such omitted stalement, representation, promise or provision and is willing to perform this Agreemcnt in its entirety
without claiming reliance on it or making any other claim on sccount of its omission.




58 of 443
Exhibit 1

8.2 ﬂ‘u-r.mm'

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

8.3 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 Consultant and by the
Mayor, Execative Director, and Authorized Commission Representative of the Commission or their respective successors
and asgigns. The Commission incurs no lLiability for Additional Services without a written amendment to this Agresment
under this Section 8.3,

Whenever in this Agreement Consultant is required 1o obtain prior wrinien approval, the effect of any approval that
may be gramted pursuant to Consultant'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 to begin. In no event is approval permitted to apply
retroactively to a date before the approval was requested,

84  Governing Law and Jurisdiction

This Agreement is governed as o performance and interpretation in accordance with the laws of the Siate of

[linais.

Consultant irrevocably submits itself to the original jurisdiction of those courts located within the County of Cook,
State of Nllinois, with regard to any controversy arsing out of, relating fo, or in any way concerning the execution or
performance of this Agreement, Service of process on Consultant may be made, a1 the option of the Commission, either
by registered or cestified mail addressed to the applicable office as provided for in this Agreement, by registerad or
certified mail addressed to the office actually maintained by Consultant, or by personal delivery on any officer, director,
or managing or general agent of Consultant. If any action is brought by Consultant against the Commission concerning
this Agreement, the action must be brought only in those cours localed within the County of Cook, State of Illinois.

8.5  Severability

If any provision of this Agreement is held or deemed 1o be or is in fact invalid, illegal, inoperative or unenforceable
a5 applied in any particular case in any jurisdiction or in all cases because i conflicts with any other provision or
provisions of this Agreement or of any constitation, statute, ordinance, mile 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 Apreement
invalid, illegal, inoperative or unenforceable to any extent whatsoever. The iovalidity, 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.

8.6 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

B.T Cooperation

Consultant must at all times cooperate folly with the Commission and act in the Commission's best interests. [f this
Agrcement 15 terminated for any reason, of iF it 15 1o expire on its own terms, Consultant must make every effort to assure
an grderly transition 1o another provider of the Services, if any, orderly demobilization of its own operations in connection
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with the Services, uninterrupted provision of Services during any transition period and must otherwise comply with the
reasonable requests and requirements of the Commission in connection with the termination or expiration.

8.8 Walver

Mothing in this Agreement authorizes the waiver of 2 requirement or condition contrary to law or ordinance or that
would result in or promaote the violation of any federal, state or local law or ordinance,

Whenever under this Agresment the Commission by a proper authonty waives Consultant's performance in any
respect OF waives @ requirement or condition to either the Commission's or Consultant's performance, the waiver so
granted, whether express or implied, only applies to the particular instance and is not a waiver forever or for subsequent
instances of the performance, requirement or condition. Mo such waiver is a modification of this Agreement regardless of
the number of times the Commission may have waived the performance, requirement or condition. Such waivers must be
provided to Consultant in writing.

8.9 Independent Consultant

This Agrecment is not intended to and will not constitute, create, give rise to, or otherwise recognize a joint
venture, partnership, corporation or other formal business association or organization of any kind between Consuitant and
the Commission. The rights and the obligations of the parties are only those sct forth in this Agreement. Consultant must
Erquj ulnder this Agreement as an independent Consuliant and not as a representative, employee, agent, or partner of the

MMESSEOTL

This Agreement is between the Commission and an independent Consultant and, if Consultznt is an individual,
nothing provided for under this Agreement constitutes or implies an employer-employee relationship such that:

(a) Unless agreed otherwise by the Parties in writing or required by applicable law or by a final order of judgment
by a court of competent jurisdiction, the Commission will not be liable under or by reason of this Agreement for the
payment of any compensation award or damages in connection with the Consuliant performing the Services reguired
under ihis Agreement.

(b} Consulian: is not entitled to membership in the Commission 's 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 Commisgion,

{c} The Commission is not required to deduct or withhold any taxes, FICA or other deductions from any
compensation provided to Consultant,

Article 9. NOTICES

Notices provided for in this Agreement, unless provided for otherwise in this Agresment, must be given in writing
and may be delivered personally or by placing in the United States mail, first class and certified, return receipt requested,
with postage prepaid and addressed =5 follows:

If to the Commission:  Public Building Commission of Chicago
Richard J. Daley Center
50 West Washington Street, Room 20H)
Chicago, Tllinois 60602
Attention: Executive Director

With Copy to: Neal & Leroy, LLC
203 North LaSalle Street
Suite 2300
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Chicago, Illinois 60601
Aftention: Langdon [, Meal

If to Consultant: Motorola, Ine.
1301 East Algonouin Road
Schaumburg, Illinois 601%
Attention: Mark Swink - Project Manager

With Copy to: Motoroda, Inc.
Law Department - EMS
1301 East Algonquin Road, SH5
Schoumburg, [linois 60196
Attention: Commercial Counsel

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

Article 10. AUTHORITY

Execution of this Agreement by Consultant is asthorized by a resolution of its board of directors, if a corporation, or
similar governing document, and the signature(s) of each person signing on behalf of Consultant have been made with
complete and full authority to commit Consultant to all terms and conditions of this Agreement, including each and every
representation, certification and warranty contained in it, including the representations, certifications and warranties
collectively incorporated by reference in it.

[ Signature page follows. ]
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SIGNATURE PACE

SIGNED at Chicago, Minois:

PUBKIC BYILDING COMMISSION OF CHICAGO

—

Ceneral Counsel
roved as 1o Form and Legality:

COMSIIL : Motorpa, Inc,

_E.I'l.l'l.ﬁ"rl:l'u b

State of
County of Cm"&-

This instrument was acknowledged before me ﬂnﬁﬁ'@' *—'?_i'_‘if\f&fi__ﬁm %_{atl_.] by | -}T-E'l"'i"l' 6@% L\l
(name's of person/s) as ,T'f':';} ]L ﬁ-'-':---!L eni ‘&ﬂr\"i}i {type of authority, e.g.. officer, trustee, etc.)of

wﬁj’g ‘G\l&4 l\ﬁ-“"-"l';. - iname of party on behalf of whom imstrument was executed).

Qvﬂ."}—m% M

. S '
T {Signature of Motary Public)
L '*ﬂm;-.llpﬁ!t:li:'l T

Wy Commasesn Eagires
Apl 3, 200 E
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A SOFTWARE LICENSE AGREEMENT

This Exhibil A Software License Agreament (“Agreemant®) is batween Molorola, Inc., (*Maotorola™), and the Public Building
Commission of Chicago, a8 municipal corporation and unit of local government existing under the Constitution of the State
of liEnois ("Licensea”™).

For good and valuable considerafion, the parties agree as follows:
Section 1 DEFINITIONS

1.1 "Designated Products™ means products provided by Motorola to Licensee with which or for which the Softears
and Documentation is licensed for use,

1.2 “Documentation” means product and software documentation thal specifies technical and performance features
and capabilties, and the user, operation and tralning manuals for the Soltware (including all physical or electronic media
upan which such informalion s provided),

13 "Open Source Software” means software with either freely oblainable source code, license for modification, or
parmission for free distribubon,

1.4 "Open Sowrce Software License”™ means the terms of condibons under which the Open Sowrce Software s
licensed

1.5 “Primary Agresment” means the agreament to which this exhibit is attached.

16 “Security Vulnerability” means a flaw or weakness in system security procedures, design, implamentation, or
intarmal controls that could be exercised (accidentally triggered or intentionally exploited) and result in a security breach
such that data is compromised, manipulated or siolen or the system damaged,

1.7 “Softwara” (i) means proprietary software in object code formal, and adaptatons, ransiabions, de-compilations,
disassemblies, emulations, or derivative worka of such software; (i) means any modificalions, enhancements, neaw
wersions and new releases of the software provided by Molorola; and (i) may conlain one of more items of software
owned by a third party suppler, The term “Software” does nol include any third party software provided under separate
licensa or thind party software nol licensable under the terms of this Agreement

I Section2 SCOPE

Molorola and Licensee enter into this Agreament in connection with Molorola's delivery of cerlain proprietary Software or
products containing embedded or predoaded proprietary Software, or both. This Agreement containg the terms and
conditions of the kcense Motorola is providing 1o Licensee, and Licensee's use of the Software and Documentation

. Section3  GRANT OF LICENSE

31. Subjec! to the provisions of this Agreement and the paymenl of applicable license fees, Molorola granis to
Licensee a personal, limited, non-transferable_(exgepl 8 permilled in Seclion _7) and non-excusive license under
Molorola's copyrights and Confidential Information (as defined in the Primary Agreement) embodied in the Software lo
use the Software, in object code form, and the Documentation solely in connection with Licensee's use of the Designated
Products. This Agreement dogs not grant any rights fo source code.

32. W ihe Software licensed under this Agreement contains or is derived from Open Source Software, the terms and

conditions goveming the use of such Open Source Software are in the Open Source Software Licenses of the copyright

owner and nol this Agreement. If there is a conflict between the terms and conditions of this Agreement and the terms

and conditions of the Open Source Software Licenses governing Licensae's use of the Open Source Scftware, the lerms

and conditions of the license grant of the applicable Open Source Software Licenses will take procadence over the license

grants n this Agreement. If requesied by Licenses, Molorola will use commercially reasonable efforts to: (i) determine
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whether any Open Source Software is provided under this Agreement; (§) identify the Open Source Software and provide
Liconsee a copy of the applicable Open Source Software License (or specify where that license may be found); and, (i)
provide Licensee & copy of the Open Source Software source code, withoul charge, if it (s publicly available (although
disiribution fees may. be applicable),

Iv. Section 4  LIMITATIONS ON USE

4.1 Licensee may use the Software only for Licensee™s infemnal business purposes and only in accordance with the
Documentation. Any other use of the Software is strictly prohibited. Without limiting the general nature of these
rastrictions, Licenses will not make the Software available for vse by third parties on a "time sharing,” "application service
provider,” or "service bureau™ basis or for any other similar commercial rental or sharing arrangamant.

4.2 Licensee will not, and will nol allow or ensble any ihird party to: (i) reverse engineer, disassemble, peel
compeonents, decompile, reprogram or otherwise reduce the Software of any portion to 8 human perceptible form or
otherwise attempt 10 recreate the source code; (i) modily, adapt, create derivative works of, or merge the Software; (i§)
copy, reproduce, distribule, lend, or lease the Software or Documentation ko any third party, grant any sublicense or other
rights in the Software or Documentation to any ihérd party, or take any action thal would cause the Software o
Cocumertation to be placed in the public domain; {iv) remove, or in any way alter or obacure, any copyright nolice or
other nolice of Molorola's propristary rights; (v} provide, copy, transmit, disclose, divilge or make the Software or
Documertation available to, or permit the use of the Software by any third party or on any maching excep! a8 expressly
authorized by this Agreement: or (vi) usa, or permil the use of the Software in a manner thal would result in the
production of a copy of the Scftware solely by activaling a machine containing the Software. Licensee may make one
copy of Software 10 be used solely for archival, back-up, or disasler recovery purposes; provided that Licensee may not
operale thal copy of the Software al the same time as the original Software ks being operated. Licensee may make as
many copies of the Documentation as il may reasonably réquire for the internal use of the Software.

4.3 Unless otherwise authonzed by Motorola in writing, Licensee will not, and will not enable or allow any third party
to: {i} install & keensed copy of the Software on more than one undl of a Designated Product; or (il) copy onto or transfer
Software installed in one unit of a Designated Product onto one other device. Licensee may temporarily transfer Software
installed on a Designated Product lo another device if the Designated Product is inoperable or malfunclioning, if Licensee
provides writlen notice 1o Molorola of the temporary fransfer and idenfifies the davice on which the Software is transferred.
Temporary transfer of the Software o anolher device mus! be discontinued when the original Dasignated Producl is
relurned to operabion and the Software mus! be removed from the other device, Licensee must provide prompl writhen
nolice io Molorola at the lime temporary transfer is disconfinued.,

: srmmmﬂﬂwm Licensee shall provide Molorota
ands to use RSS upon Molorola's request,

4.5 Licensee will maintain, during the term of this Agreement and for @ period of two vears theregfler, accurate
records redating 1o this license grant to verify compliance with this Agreement. Motorola or an independent third party
("Auditor’} may nspect Licensee’s premises, books and records, upon reasonable orior notice 10 Licensee, during
Licensee's normal business hours and subject 1o Licenses's facility and security regulations. Maotorola is responsible for
the: payment of all expenses ard costs of the Auditor. Any information obtained by Molorola and the Auditor will be kepl in
strict confidence by Matorola and the Auditor and used solely for the purpose of verfying Licensee’s compliance with the
tetms of this Agreament.

V. Section 3  OWNERSHIP AND TITLE

Motorcla, is licensors, and its supplers retain all of their proprietary righte in any form in and to the Software_gnd
Cocumeptation, including, but not imited ta, all rights in patents, palenl applications, inventions, copyrights, rademarks,
Irade secrils, Irade names, and other proprietary fghts in or relating to the Software and Documentation {including any
corrections, bug fixes, enhancements, updates, modifications, adaptations, translations, de-compilations, disassemblies,
emuiaions to or derivative works from the Software or Documentation, whether made by Motorola or another party, or any
improvements that resylt from Motorola’s processes or, provision of information senices). Mo righls are granted 1o
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Licensae under this Agreement by implication, astoppel or olherwise, excepl for thase rights which are expressly granied
to Licensee in this Agreament. All intellectual property developed, originated, or prepared by Motorola in connection with
providing the Software, Designated Products, Documentation or related services, remains vesied exclusively in Maotorola,
and Licensea will not have any shared development or other intellectual proparty rights.

LR Section®  LIMITED WARRANTY: DISCLAIMER OF WARRANTY

6.1. The commencement date and the term of the Software warranty will be a period of ninely (90) days from
Matorpla's shipment of the Softwara [the “Warranly Period™). If Licensea is not in breach of any of its obligations under
this Agreement, Motorola warrants thal the unmodified Software, when used properly and in accordance with the
Documentation and this Agreement, will be free from a reprodudble defect thal sliminates the funclionality or successiul
operation of a feature crilical 1o the primary funclionality or successiul operation of the Saftware. Wheather a defect ocours
will be determined by Molgrola_solely with reference to the Documentation. Matorola does not warrant that Licensee's
use of e Software or the Designaled Products will be uninterrupied, eror-free, completely free of Securily
Vulnerabllites, or that the Software or the Designated Products will meet Licensee's particular requirements, Moloroia
makes no represeniations or warranlies with respest ig any third party software inciuded in the Software

6.2 Maotorola's sole obligation 1o Licensee and Licensee's exclusive remedy under this warranty is to usa reasonable
efforts o remedy any material Software defect covered by this warranty, These efforts will involve either replacing the
media or altempling to comect significant, demonstrable program or documentation errors of Security Vulnerabilites. If
Motorota cannol comect the defect within a reasonable time, then at Maotorola's aption, Motorola will replace the defective
Software with functionally-equivalent Software, license to Licensee substitule Software which will accomglish the same
ohjective, o terminate the licanse and refund the Licensee’s paid license fee.

6.3 Warranty claims are described in the Primary Agreament.

6.4, The express warranties set forth in this Section 8 are in lieu of and Motorola disclaims, any and all other
warranties (express or implied, coral or written) with respect to the Software or Documentation, including, without limitation,
any and all implied warranties of condition, tille, non-infringement, merchaniability, or fness for a partcular pumpose or
use by Licenses (whether or not Motorola knows, has reason to know, has been advised, or i3 otherwise aware of any
such purpose or use), whether arising by law, by reason of custom or usage of race, or by course of dealing. In addition,
Maotorola disclaime any warranty 1o any person other than Licenses with respact 1o the Sceftware or Documentation

Section?  IRANSFERS

V.  Section® TERM AND TERMINATION

81 Licensee's right 1o use the Software and Documentation will begin when the Primary Agreement is signed by bath
parties and will continua for the Iife of the Designated Products with which or for which the Software and Documentation
farve been providec by Motorola, unless Licenses breaches this Agreement, in which case this Agreement and Licenses’s
righl to use the Software and Documentation may be terminated immediately upon notice by Motorola.

Witnin thirty (30} days afler termination of this Agreament, Licensee musl cerlify in writing o Motorala that all
copies of the Software have been removed or deleted from the Designated Producis and that all copies of the Software
and Documentation have been returned to Motorola or destroyed by Licenses and are no longer in use by Licensee.
g3 Licenses acknowladges that Motorsla made a considerable investment of resources in the development,
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marketing, and distribution of the Software and Documentation and that Licensee's breach of this Agreement will result in
irreparable harm to Motorola for which monetary damages would be inadequate. If Licensee breaches this Agresment,
Motorola may terminate this Agreement and be entitled to all available remedics al law o in equity (incuding immediate
injunctive: relief and repossession of all non-embedded Software and associaled Doclmentation unless Licensee 13 a
Federal agency of the United States Government),

Section®  UNITED STATES GOVERNMENT LICENSING PROVISIONS

This Section applies if Licensee is the United States Government or a United States Government agency. Licensee's
use. duplication or discloswe of e Software and Decumentation under Motorola's copyrights or trade secret rights is
subject to the restrictions sat forth in subparagraphs (c)1) and (2) of the Commercial Compuler Software-Restricted
Righis clause at FAR 52.227-19 (JUNE 1987), if applicable, unless they are being provided 1o the Departmeant of Defanse.
If the Software and Documentation are being provided to the Department of Defense, Licensee’s use, duplication, or
disclosure of tha Software and Documentation is subject 1o the restricted rights set fort in subparagraph (e 1K) of the
Rights in Technical Data and Computer Software clause at DFARS 252.227-7013 (OCT 1988), if applicable. The
Software and Documenlation may or may nol include a Restricted Rights noboe, of other nolice referring lo this
Agreement. The provisions of this Agreement will cantinue to apply, but only to Ihe axient that lhey are consistent with
the rights provided ko the Licensee under the provisions of the FAR or DFARS mentioned above, as applicatile to the
particular procuring agency and procurement transaction

VI, Section 10 CONFIDENTIALITY

Licensee acknowledges that the Software and Documentation contain Molorola's valuable proprietary and Confidential
Inforrmation and are Motorola's trade secrels, and that the provisions in the Primary Agreement concerning Confidential
infarmation apply.

Ix. Section 11 LIMITATION OF LIABILITY

The Limitation of Liabilty peovigion is described in the Primary Agreement.

X.  Section12 MNOTICES

Malices are described in the Primary Agreemeant.

LR

Xil. Section 13 GENERAL

131, COPYRIGHT NOTICES. The existence of a copyright notice on the Software will not be consirued as an
admission of presumpton of publication of the Software or public disclosure of any rade secrels associated with the
Saftware.

132 COMPLIANCE WITH LAWS. Licensee acknowledges that the Software is subject 1o the laws and requlations of
the United States and Licanses will comply with all applicable laws and regulations, including export laws and requlations
of the United States. Licensee will nol, without the prior autherization of Molorola and the appropriate governmental
authority of the Urited States, in any form export or re-export, sell or resell, ship or reshio, or divert, through direct or
ingirect means, any item or techrical data or direct or indirect products sold or otherwise furnished to any person within
any territory for which the United Siates Governmant or any of its agencies at the time of the action, requires an export
license or other governmental approval. Violation of this provision is a material braach of this Agreament.

133, ASSIGNMENTS AND SUBCONTRACTING. Motarola may assign its righls or subcontract its obligations under
thés Agreament, or encumber or sell its rights In any Scftware, withoul prior nobice to or consent of Licenses
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134, GOVERNING LAW. This Agreement is govemned by the laws of the United States to the axtent that they apply
and atherwise by Ihe internal substantive laws of the State to which the Software |s shipped if Licensee is a soversgn
govemment entity, or the: intemal subslantive laws of the State of llinois if Licenses is not a soversign government antity.
The terms of the UN. Convertion on Confracis for the International Sale of Goods do nat apply. In the event that the
Uniformn Compuier Information Transaction Act, any version of this Act, or a substantially similar law [coliectively “UCITA™)
becomes applicabie to a perly's performance under this Agreament, UCITA doas not govern any aspect of this Agreemant
or any boense granted undes this Agreement, or any of the parties’ rights or obligalions under this Agreement. The
governing aw will be that In effect prior to the applicabiity of UCITA,

1343, THIRD PARTY BENEFICIARIES. This Agreement is antered into solely for the benefit of Molorola and Licensee.
N third party has the right to make any ciaim or azsert any right under this Agreement, and no third party is deemed a
beneficiary of this Agresment. Notwithstanding the foregaing, any licensor or supplier of third party software included in
the Software will be a direct and intended third party beneficiary of this Agreement.

138 SURVIVAL, Seclions 4. 5,6.3.7, 8.8, 10, 11 and 13 survive the termination of this Agreement,

138 SECURITY. Motoroia uses reasonable means in the design and writing of its own Software and the acquisition of
third party Software to limil Security Vulnerabililies. While no software can be guaraniead to be free from Security
Vulnerabilities, if a Security Vulnerability is discovered, Motorala will take the steps set forth in Section 6 of this
Agreement.
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PUBLIC BUILDING COMMISSION OF CHICAGO
REGUEST FOR QUALIFICATIONS
FOR
SECURITY SYSTEM INTEGRATION SERVICES
FOR
OEMC CAMERA INFRASTRUCTURE PROGRAM - PS1838

ATTACHMENT C - SCHEDULE OF HOURLY RATES FOR SERVICES
ATTACHMENT C - SCHEDULE OF HOURLY RATES IS TO BE SUBMITTED IN A SEPARATE SEALED
ENVELOPE.

Complete the following Hourty Rate table and provide various hourly rates for the staff
who will work on Category A and B type projects. The hourly rales shall be fully loaded
including but not fimited to; direct labor costs, fringe benefits, indirecl costs,
administrative costs, overhead and profit. Hourly rales are subject to review and revision
during the five (5) year contract pericd.

Task ltem Unit Hourly Rates

Category A: Camera Infrastructure Final

Project Management

Propect Manager Per Howr $200

Assistant Prosect Manager Per Howr 3143

ClericallAdministrative Staff ' Par Hour $M

Design

Video Archaect Per Hour §210

CBRNe architactspecialist Per Hour $265

Certified Network Enginear Per Hour 5200

Metwork Technician Per Hour $85

T Spacialist | Per Hour 585

IT Spacialist || Per Hour §103

IT Speciahist Il ' Per Hour §133

Installaton Technician Per Hour 5142

Archilect Per Hour 140

Electncal Enginear Per Hour b 150

Mechanical Engineer Par Hour §150

Civil Enginesr Per Hour £145

Structural Engineer ' Per Hour $156

CAD Technician Per Hour 385

Construction / Installations

Electrician - Appreniice - Straght Time Par Hour

Elacirician - Apprentice - with Shitt Differential dekbic |

Eiecirician - Appreniice - Time and One Half Par Hour

Elecirician ~ Apprentioe - Doubie Time Pt

Electrician - Joumeyman - Straight Time Per Hour
Public Bullding Commisslon of Chicago Moterola Configentisd Featricied .
DEMC Camora Infrastiuclure Program Use or disclosure of this proposalis # ¥
July 15, 2014 sublect ko the restrictions on the e page 2
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Electrician Joumeyman - with Shift Difterential P How
Electician Jourmeyman ~ Time and Cne Half ERt oy
Elecirician Journeyman - Doudle Time i
Electrician - Foreman = Straight Time PR
Elecirician Foreman - with Shift Differential £ TN
Elgcirician Foreman — Time ard One Half T
Electrician Foreman - Double Time Per Hour
Electrician —General Foreman ~ Straight Time Per Holr
Elestrician General Foreman = with Shit Differential P
Electician General Foreman - Time and One Hal Fartiow
Electrician General Foreman — Double Time Fer How
Construction Laborer et
Back Hoe Operat Per Hour
ﬁn}:r'i':tlc: Electrician HedparGioundman - Straight Per Hour
| Cther Title: Elecirician Helper Groundman - with Shit Per Hour
|illli;.er'!'|t°-£:Elleur:t:in:im HelperGroundman —- Time and Ona Per Hour
Other Tite: Electrician Helper/Groundman - Double Time cekined
Other Tille:_Historic Preservation Architect Rettioe
Other Tile: 3-D Modeler Per Holr
Other Title: rarbox
Other Ttk Per Hour

"Rates are valid for one year after contract execution, Rates bayond the first year will be subject to
adjustmenls as mutually agreed %o prior to contract execution.

Motorofa, Inc. agrees 1o Services as detailed in the Section |I1- Nature of Service for the Hourly Rates indicated
above. Date: July 15, 2010.

(Signature)

Seott Schoepel, MSSI Vice President
(Primred Name and Title)

.i"T",- Matoroln Confidential Restricted Fublic Bulkding Commission of Chicaga
AL UH_TﬂidﬂLflﬁhimrpnudu CHEM Camara infestnsciune Program
sulgect ko tha reswrichions on fhe Ble page Juty 18, 2040

Schedyule of Hourly Rajes 10-3
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11.2 Attachment E — Special Conditions for M/WBE
4.5.5 ATTACHMENT E - SPECIAL CONDITIONS FOR M/WBE
Attachment E ~ Special Conditions for M/WRE is provided on the following pages.

a Medarals Confidentinl Rastricipd Pubillc BuRding Sommisalan of Chicago
&}I’}g Lso or disckosue of this proposal s DEMC: Camara inkasinidirs Progrm
suibfmcd b tha mablctons on the Bils page July 15, 2010

Requirad Forma 112
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ATTACHMENT E
SPECIAL CONDITIONS REGARDING THE UTILIZATION CF
MINORITY AND WOMEN OWNED BUSINESS ENTERPRISES
FOR PROFESSIONAL SERVICES

8. Policy Statemant

8. Itis Ihe policy of the Publc Buliding Commission of Chicago (*PBCY) to ensure compelilive business
epporturilies for MBE and WBE firng in the performance of Contracss, %o prohibit discriminaion in the
award of or participstion In Contracts, and to abolish arblrary barers o full pariicipation In Condracts by
all persons, regardless of race, sax or efnicily. Tharefore, during the performance of this Condract, the
Prolessional Service Provider must agree that it will nol discriminate against any persan or business on
the basks of race, coler, religion, ancestry, age, martal stalus, physical or mental handicap, unfavorable
discharge from mifitary servica, parenfal slatus, sexusl crienfabon, naional origin or sex, In the
solickalion or the purchass of goods and servicas or tha subcansraciing of work in the parformance in this
Conlracl,

b, The Commission requires the Professional Service Provider slso agree lo take afirmalive acion o
ensura that MEE and WEE firms have the maxdemum opportunily 1o competa for and perormn subconiracts
wilh respact to this Contract

¢ The Commission requines the Professional Servce Provider ko nolify MBE anc WBE firms, uifized on this
contract, about opportunifies on conlracts without affirmalive acion goals.

b Aspirafionsd Goals
a.  Upon the efecive dale of fese Special Condlions, the bi-annual aspirefional goals an to awand 25% of

the annual dolfar value of all Commission Construction Canlracts ta certibed MBEs and 5% of the annual
dollar valua of 8 Commisgion Construclion Contracts bo cerfified WBEs,

b.  The Professional Service Provider must agree to use is bes! efforts Lo award & minimum of 25% of the
conbract dollar value of this Confract lo cerfified MBEs and 5% of the confract value of this Confract io
cenifised WBES.

H Further, the Professlonal Senvics Provider must agree 1o use s best efforts fo Include MEE and WEBE
finmss In ary Conlract modification wark that increases the Confract value, Where the proposed conbract
modificalion Imvolvas work which can be performed by MBEs and WEEs giready performing work on the
contract such MBEs and WBEs will participate in such work spacified In the contrac! mogification..

d.  Fallee to carry oul the commBiments and palicles st forth in this Program constitule & materal breach of
canlract and may resull in termination of tha Professional Service Provider or such olher remedy, as the

Commission deams appropriata,
. Dafinithens
8. For purpeses of his Specisl Condiion, the following definiions appBes:
() (1) “Cenified Minceity Business Enterpase” means a person or enfity granted certification by the Ciy of

Chicags, Courly of Cook, Mebopelitan Waker Redamation District, Chicage Minadly Suppliar
Development Councll, Cenlrad Management Sarvice of the Siate of Minols, and Women's Business
Devedopment Cendos.

&) () “Certified Wormen's Business Enlerprise” means a person or enfity granted cerdificaion by the Clty
of Chicago, County of Cook, Metropolitan Wadar Reclamation District, Chicage Minodty Suppiar
Development Councll, Cenirel Management Service of the State of [linois, and Women's Business
Development Cenber.

& (3 “Professional Service Contract” means a conlract for professional services of any type.

{d (4 “Confract Specific Gosls' mears the subcontracling poals for MBE and WBE parficipation
established for & parficular contract based upon the avalabiity of MBEs and WREs to perform and

B for Secwdly Syslam Inlaprasion Servions for GENC Commen Profect ) 0F 55
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antcipated scope of work of the conlract and the Commission's progress towards meeting the aspinational
goaly,

{3) “Professional Senvice Provider” means any person or business antily that seeks ko enler Into &
Professional Sanvce Conlract with the Commission and includas all partnars, affiliales and jolnt vantures
of suich person or entily,

(6 “Exacutve Direclor” means the Exscuive Direcior of the Commissien or his duly designated
represantativa as appainked in writing

(1) “Good fath effors™ means actions underisken by & Professional Sarvica Provider 1o achiove a
Confract Specific Goal fat by their scops, intensity and approprialeness fo the objective can reasonably
be expected to fulldl the Program's requinamants,

(8 “Jonk venture” moans an assodation of bwo or mors persons or enfilies or any combination of two
or mare business antarprses and persons numbering byo of moe, praposing b perform a single for-profit
ousiness enterprise, in which each joint venlure pariner conlribules propery, capital, sfforts, skill and
knowdndge, and in which the MBE or WBE iz responsible for a dislingt, deary-defined portion of the work
of e contract and whose share In the capital confribution, conlrol, managemant, rsks and profils of the
foint venture Is equal ¥ s cwnership inferest.  Joinf venlures must have an agreement In writing
specifying the ferms and condiions of the relationships betwesn fhe partes and their releionship and
responsibites to the contract.

(5)  "Mingrily” mamns:

a. Any individual in the following racial or ethnic groups, members of which 2r reduftably
presumad to ba socially disadvantagod:

L. Alrican-Americans or Blacks, which incudes persons having ordgins In any of the Black
raclal groups of Africa;

E Hispanics, which includes parsans of Spanish cullure with onigins. in Mexico, Soulh or
Cenlral Amarica or the Caribbean islands, regandless of race; and

b. Individual members of other groups, including bit not Bmited to Asian-Americans, Arab-
Americans and Nalive-Amaricans, lound by the Gommission \o ba soclally disadvantaged by
having sulfered racial or elhnic prejudics or culiural bias within American socety, without
regand ko individual qualiies, resuifing in decreased opporfunifies o compete In Chicago area
marieals o 1o do business with the Commission,

(10) “Minority-owned business entarpeise” or "MBE” means a smad local business enlarprise which is at
feast 51% owned by one or mome economically disadvantaged minodty persons, or in the case of a
publicly hekd corporation st least 51% of all ciasses of the stock of which i owned by one or mom
aconomically dsadvantaged minorty persons whose management, policias, major decisions and daily
business operafions are Iindepandently managed ond controBed by ore or more econormically
disadvantaged minority parsons,

(11} “Program” means the minarty- and women-owned businass enterprise construction procuramant
program astablished In Ihis special condition.
{(12) “Woman-owned business enterprise” or “WEE” means a small local business entamise which is &
least 51% owned by one or move economically disadvantaged women or In the case of a publicly owned
business, at least 51% of all classes of the stock of which Is owned by ane or more econamically
disadvantaged women, whose management, policies, major docisions and daily business operations are
Indepencenfy managed and confrolled by one or mane economically disadvantaged women.
Dedermining MBEAYBE Wikzaion
The methodology for determining MBE and WBE ufiization will be delermined for purposes of analysts with
respect 1o this conlracl as felows:

The total dellar valus of the conlract awarded o the cariied MBE or WEE firm wil be creciied o such
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participation. Only minorly business parficipation may be counled foward MBE parlicipation and any
women businees participetion may be counted toward WBE participation,

b, Tha lotal dollar valwe of 8 contract with a firm owned and confrolled by mincrity weoman is counted toward
elher the MBE or WBE goal, but not both. The Prolessional Servica Providar employing the Frm may
choose the goal to which the contract vaive is appiled. Verious work done by one and Ihe same
subconsultant will be corsidered, for the purpose of this princlple, a8 work effectively done under one
subcontract only, which subsonsultant may ba courted ieward only one of The goals, not toward both.

& A Professional Service Provider may count foward fts MBE or WBE goel the portion of the total dofiar
waloa of & contract with an aligible joint venlwe egqual to the percentage of tha ownarship and control
Ere MBE o« WBE partrr in tha joint venture, A joint venture seeking o be credlled for MBE parficipation
may be fermed among cerfified MBE and WBE fims, or betwesn cerfified MBE and WEE firms and a
nen-MBEMWEE firm. A Joind veniure satishes the eligiblity standards of this Program if he cerlified MBE
oF WBE parficipant of tho [aint venture;

{a) Lﬂ:l Sharest in the ownership, control, managament responsibiitias, risks and profts of the joinl vanhare;

) (2} s responsiie for 8 clearly defined porion of work 1 be performed in proparion fo the MBE o
WBE ownership perceniage.

d. A Professional Servica Provider may count toward s MBE and WBE goas only expenditures to firms
that perform @ commercially useful function in the work of 2 conracl A firm is considered & perform a
commerczally-useful function whan it Is responsible for sxecution of a distinet element of the work of a
conracl and carres out its resporsbilies by aciually performing, managing, and supanvising fva work
irvolvad, To delermine whather a fim s performing a commancially useful luinction, $ie Commission wil
eveluate the amount of work subsontracted, industry practices and other relevant factors.

¢ Consistent with normal indusiry practices, a MBE or WEE firm may enler into subconbracts. |f & MBE or
WEE Peofessional Sendce Provider subcontracts a sigrificantly grealer porlion of the work of a contract
than would be expected on the basis of normal industry praciices, the MBE or WBE will ba rebutishiy
presumed nat b ba padomming a commercialiy-uselul funciion.

L. AProfessional Sarvice Provider may count loward its goals expenditunes to MBE or WBE manufactusers
{La., suppllers thal produce goods from rew materials of substaniially allers tham befors resals).

g. A Prolessionai Seevica Providar may count toward its goals expenditures to MBE or WBE suppliers
provided thit the supper periorms a commancally usefd funclion in the supply procass.
[ Submission of Proposals

8 The follwing schedules and dotuments constiule the Proposer's MBE/WRE compliance proposal and
must ba submitted at e ime of the proposal.

{a) (1}  Evidencs of Certification; Affidevit of MBEAWBE. A copy of each proposed MBE and WBE firr's
Letler of Cerification from the City of Chicaps, Depariment of Procuramant Services or any other entity
accapled by the Public Bulding Commission of Chicago must be submilted. The PBC cartification by the
City of Chicage, Counly of Cook, Melupofilan Waler Reclamalion Disirict, Chicago Minority Business
Development Councd, Cenlral Managemend Sendce of the State of llinols, and Woman's Business
Development Canbar,

(B} (2} Schedus B: Afidavil of MBEMNon-MBE or WBE/Non-WEBE Joini Ventures, Where the Proposer's
MBEMWEE compliance proposal includes parficipation of any MBE or WBE as a joinl venture participant,
the Propossr must submit a "Schedule B: Afidavit of MBEMon-MBE or WBEMNan-WEBE Joinl Venture
with an altached copy of the joint veniurs agreement propased among the parlies. The Schedule B and
the joint venture agreement must deary evidence that the MBE or WEE participant wil be responsible for
a clearly defined portion of the work i be parfarmed and thal the MBE or WBE firm's responsibilities are
in proporfion with ils cwnership percentage.

{c) (3)  Schedule C: Lafter of intert to Perform as & subconsulfant, SubCaompany, or Material Suppler,
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Schedulz C, executed by the MBEAWBE firm {or Joint Venture subconsuliant) must be submitted by the
Froposer for each MEEWEE inciuded on tha Schedule D. Schedule C must accurately detal the wark fo
be parformad by the MBE or WBE firm and the egreed rales and prices fo be paid.

4 (4)  Schedule D: Alfidavit of Prime Professional Servica Provider Regarding MBE or WBE Uilization. A
comploted Schaduls D commifing fo the ulfzaion of each fisted MBE or WEE firm. Unless the Proposer
has submitied a complaled request for a waiver of participation by MBEMWSE frms (See Request for
Wakvar procedures In Section 7), the Proposer must include the specific dofiar amount & percentags of
parficipalion of each MBEWBE firm Ested on Bs Schedule D. The fotal dollar commitment to proposed
MBE fima must af least equal tha MBE goal, and he total doliar commimant o proposed WEE firms
miush al least aqual the WBE goal. Proposers are responsible for calculating the dollar equivalent of MBE
or WBE ullizalion a5 percentagas of thekr fobsl proposal.

b. The submittals must have all blank spaces on fhe Schedula pages appicabie 1o the conlract comreclly
flled in. Agreemeanis belween 8 Proposer and @ MBEAWBE in which the MBE/WBE promises not o
provide subconiracting quotalions to alher Proposers are prohibited.

L, Evalugtion of Compliance Proposals

&  The Proposar's MBEAWBE compliance proposal will bo evaluated by the Comession. The Proposer
agreas to provide, upon request, eamest and prompt cooperation to the Executive Director or her
designee In submitting o interviews that may ba necessary, in allowing enlry to places of business, i
providing further documentation, of in solicling the cooperation of a proposad MBE or WBE &m In
providing such assistance. A proposal may be (reated as non-responsive by reason of the defarmination
that the Proposar's proposal did not contain & sufficlent level of Cartifiad MBE or WBE participalicn, that
the Proposer wes unmesponsive of uncooperative when asked for further informalion relative to the
propasal, or thal [ase statements were made in he Schadules.

b If tha Commission's review of a Proposer's proposal concludes that tha MBE or WBE proposal was
deficlent, fhe Commission will prompily notify the Proposer of the apparent deficiency and instruct the
Proposer 1o submit {within 3 business days of such nofice given by the Commission) a modificalion of the
MBE or WBE Proposal, in proper format, which remedies the deficiencies ciled. Fallure lo comed al
deficiencios ciled by the Commission will be cause for refaction of the Praposer's proposal as nen-

responsive,

e Proposers will not be permiled o modily thalr MBE'WBE comgliance proposal excepl insofar as direched
to do so by the Commission. Therefore, all ferms and condlions stipulated for prospective MBE and
WEE Staff or suppllers should be salisfactorly negoliated prior fo the submission o the Commission of
the Proposer's MBEMWEE compllance proposal,  If drcumstances should arisa, however, whare &
proposed MBEMWEE is no longer avaitable, the procass descrbed bn Secfion 12 should be folowed,

g Feguest for Waber

8. | a Proposer & unable fo idenldy qualiied MBE and WEE fims o perform sufficent wark o fulfill the
MBE or WEE percentage goals for this Conlracl, fhe proposal must inciuda & writlen request for waiver,
A request for walver must be sent to the Exacutiva Director and must set forh the Proposer's inability 1o
cblain sufficiant MBE and WBE frms notwithstanding good faith allempls Yo achiowe such participation.

b Good Falth efforts to achisve parficipation includa but are nof limiled fo;
(&) (1)  Aftendance at the Pre-proposal conference;

) {2 Tha Praposer’s gencral atfrmative aclon policies regarding the ulilizaion of MBE and WBE fims,
plus & description of the methods used 1o cary out thase policles;

e} (3 Advedisament in rade associafion newsletiers and minorily and woman-orented and ganaral
circulation media for speciSc sub-Staft

(e} (4] Timely nolification of specific sub-Staff 1o minority and woman assistance agencles and
assoctalions

(8F {5 Descripion of direct nagotiafions with MBE and WBE firms for specific sub-Staff, Intiuding:
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. The name, address and lelsphane numbar of MBE and WEE firms contacted;

. A descriplion of the Information provided to MBE and WEE firms regarding the perfions of the
work ko be performed; and

i, The reascns why addional MBE and WRE firms were not cbtained In spile of negolistions.

() (8} A statament of the eforis made lo solect porfions of the work proposed 1o be performed by MBE
and WBE firms {such as sub-suppiler, bransport, angineering, disirbution, or any other roles contributing
t-u_urs:lﬂﬁmardceimasspaﬁﬁaﬂhmmndjhuﬂummmmﬁmhmddmmm
parti o,

(@ (7 As 1o cach MBE and WBE conlacted which he Proposer considars o be nal qualifisd, a delalisd
stalement of the reasons for tha Proposer's conclusion,

() (8) Eforts made by the Proposer b expend its seerch for MBE andior WBE firme beyond usual
geographic boundaries,

{} (9)  Genaral efiorts made to aslst MBE end WRE firms bo overcome participation barsiers,

¢ The Execufive Direcior, after review and evaluation of the reques! provided by the Propesar, may grant a
walvar requast upon the deber mination thal:

@ (1) Sufficent quaified MBE andior WEE firms capable of providing fhe goods or services raguired by
the contract ans unavalleble despite the good Sith efioris of the Proposar;

(B) {2  The pricajs) quoted by potentisl MBE andicr WBE firms for goods or servicas i above competitive
kovels ko an exdent uvwarranted by any increased cost of doing business atiributable to the praset effects
of disadvariage or discrimination.

h. Failure To Achisve Goals

a.  Ifthe Professional Servies Provider cannot achieva the confract specific goals, as the Project procaeds, it
musl have documented is good failk efforts to do 50, In determining whother the Profossional Servico
Pmﬂahsmﬂmﬁwudhlh%ﬁmﬁmﬂﬂhuﬁﬂmhd%%h
meating lhe goals may be considerad. The Exsculive Direcior or her designee shall consider, af a
minimum, Ihe Professional Servics Provider's afforts fo do the lollowing:

(a) (1)  Sciiciing through reasonable and avaliable means the inlerast of MBEs or WBEs that Provide
interested MBEs or WBEs wilh adequate information about the plans, spacifications and raquiremants. of
the conlract, inciuding addenda, in a imely manner 1o assist them in responding to the salicitation.

(B} (2) Provice inlerested MBEs or WBES with adequate information about the plans, specifications and
mﬂmhhmhs of the conlract, Inciuding addenda, in a fimely manrer to assist them In responding fo e
gollcilatian,

) (3) Magoligting In good faith with Interested MBEs or WEEs thal have submilled proposals.
Documaniadon of negolistion must includa the names, addresses and lefaphone numbers of MBEs or
WBEs that were solicRed; the dale of each such solicilation; a descripion of Ihe informaticn provided
regerding the plans and spediications for the work selected for subcontracting: and evidence as 1o why
agrecments could not be reached with MBES or WBEs o perform the work. That thera may be some
addifional ecsts ivalved in solicitation and using MBEs end WEEs s not a sulfident reason for a
Professional Servica Provider's fallure to meet the poals, as long as such costs ans reasonable.

(d)  {4) Net rejocting MBEs or WBES a3 being unqualified withou! sound reasons basad on fa farcugh
investigation of a their cepabilities. The MBES' or WBEs' standing wilhin its industry, membership in
speciiic groups, crganizations, or assoclaions and polilcal or social affillafions are not legifimale cases
for rejecing or not soliciting praoosals o meed the goals.

(e) (3)  Making a portion of tha werk avallabie fo MBE or WBE subconsultant and suppiiars and o select
those portions of the work o materal consislent with the aveliable MBE or WBE sub-Staff and suppliers,
50 83 fo faciilate meefing the gosls.
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] (6  Making good faith efforts despite the ability or dasirs of 2 Professional Servica Provider fo paromn
the work of a contract wilh il own organizabion, A Profassionsl Sarvice Provider that desires o self-
parfosen the work of 2 contract must demansirate good faith efforts unless the goals have been mel.

(g} (7} Seleciing porlions of the work lo be parformed by MBEs or WEEs In order 1o increase (he
likeihood that the goals wil be mel. This includes, where appropriale, breaking out contract wark [ems
Inlo acanomically feasible units fo faclitale MBE or WEBE parficipation even when Ihe Contract might
ofherwise prafer to parform these lams with Bs own forces,

() (8) Making efioris i assis! intarested MEES or WBES in obtaining bonding linea of credi or insurance
a5 requivad by the Commission or Professional Sarvice Providar,

() (%  Making efforts to assist interested MBEs or WBEs In obialning necessary equipment, supplas,
miatarials or related assistance or sarvices, induding panlicipalion in a menlorprolégée program; and

1] {10} Efiectively using the services of the Commission; minordly or women community organizations;
mincety or women groups; kocal, stale and faderal minority or women busiress assistance offices; and
other organizalions to provide assistance in the recruitment and placement of MBES or WBES.

b.  In tha event the Public Bullding Commission Procurement Officer defermines that the Profassional
Jarvice Provider did not meke a good falth effort o achieve the goals, the Professicnal Senvice Provider
may file a Dispuls io the Execulive Dirsclor |

L Reparting and Record-Kaeping Requiremants

8 The Professional Sarvice Provider, within 5 working days of contract award, must sxscute & formal
subcontract of purchase onder In compliance with the larms of the Professionsl Senvice Provider's
proposal and MBENWEE assurances. Upon reguest by the PBC, tha Professional Service Prosidar must
provide coplies of the contracts or purchase orders execuled batwean it and the MBE and WEE firms.
Duwring the performance of (he coniract, the Professional Senice Provider wil submil partisl and final
walvers of lien from MBE and WBE subconsuftar! and suppliers Indicaling the current payment amount
and the cumutative dollar amount of payments made io dae.

B, The Profassional Service Provicer must mainiain records of all relevant data with respect to the ulilization
of MEE and WEE firms, inchuding without limiiation payroll records, tax ratums and records, and books of
account in such celal! as the Commission requires, and retaln such records for a period of at least 3
years aller final acceplance of the work. Full access to such moords will be granted o the Commission
andior fis designees, on § businass days’ nofice in order for the Cornmission to detarmine the
Prolestional Servica Provider's compliance wih its MBE and WRBE commifmends and the siatus of any
MEE or WBE firm performing any porfion of the contracl,

e The Professioral Service Provider witl file reguiar MBE and WEBE wtilization reparts on the form entilled
“Sletus Report of MBE and WBE Sub-Contract Payments®, &l the ime of submitiing each menithiy
Irrvcics. The report should indicate tha current and cumidalive paymanis to tha MBE and WBE sub-Staff.

3 Disqualificaticn of MBE or WBE

Thea Conlract may ba teeminated by the Execulive Direclor upon the disqualiication of the Professions]
Senice Provider as an MBE or WBE If the sub-Staff status as an MBE or WBE was a factor in tha award
and such status was misroprasented by the Professional Sarvice Provider,

a, ﬂumwmmmwhymamm Direcior upon the dlaquakfication of any MBE or WBE il
the sub-Staff or supplior's status as an MBE or WBE was & facior in the award of the conbract and the
siatis of the subconsultant or suppiier was misrepresented by the Professional Senvice Provider, If the
Profassional Sarvice Provider |s determined not fo have besn Invalved In any misrepresentsfion of the
slatus of he disqualiied subconsultant or supplier, the Professicnal Service Provider shall make good
faith efforts to engage a qualified MBE or WEE roplacemanl.

k. Prohibllion On Changes To MBEMEE Commilments
Tha Professicnal Service Provider must not make changes 1o ils contraciual MBE and WBE commitments or
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subslituts such MBE or WBE sub-Staff without the pror wiillen approval of the Execulive [Mreckr,
Unautharized changes or subsBiutions, induding parforming the wark designated for a subconsutant with the
Professional Service Providar's own forces, Is 2 viclation of this section and a breach of the conlract with the
Commission, and may causa bermination of ha conlract for breach, andior subject the Professional Service
Provider to conlract remedies or olher sanctions. The facts supporting Me recuast must not have bean knowr
nar reasonably should have been knowa by the periies prior 1o entering Info the subconiract,

L WBEMBE Substilution Requiremants and Procaduras

8. Adilmry changes by the Professional Service Provider of the commitmenls earlier cerfified in the
Schedule D are prohibiled. Furiher, afier once entering into each approved MBE and WBE sub-contract
agreamant, the Professional Service Provider shall therealter neither lerminats the subconirect, nor
reduce the scops of the wark ko be performed by the MBE or WBE, nor decreasa the prica bo ths MEBE or
WEE, wilthoul In each insiance receiving the prior wrillen approval of the Execufive Direclor. In some
cases, however, it may become necessary to substitute a new MBE or WEE in order o acluslly fulfil the
MBE or WBE requirements. In such cases, the Execulive Direclor musl be given reasons justifying the
release by the Professional Senies Provider of price spacific MBE or WBE commitmants setablished in
thr contrack, and will need to review the igibility of the MBE or WBE presentad a8 g substitute. The
substitution procedure witl be 23 fllows:

ta) {1}  The Professional Service Provider must nolify the Executive Diractor immediaiely in wriing of sn
apparent necessity o reduce of lamminate a MBE or WEE subooniract and to proposs a substilule firm for
some phase of work, If needed in crder 1o sustain the fulfilment of the MBEMEE contract requirements.

(B) (2] Tha Professional Senice Providers nofification should include the specis reasons for the
proposed substfution. Staled reasons which would be scceptable inclisde any of the following reasons:
a) Unavallabiity afier receipd of reasonable nolice to procsed; b) fallwe of performance; cjinancal
incapacity; d) refusal by the subconsisient b hanor the proposal price or scope; e) mistake of fact or law
about the elemants of the scope of wark of a solicitation where a reasonable prica cannol b agreed; )
lallura of the subconsulant to meed insurance, icensing or bonding requirements; g) the subconsullants
withdrenwel of its proposal; or b decerfication of ihe subconsultant as MBE or WBE.

{3) The Professlonal Senvce Provider's position must be fully explained and supporied wilh adequate
documentation. Staled reasons which will not be acceplable include:  replacement firm has been
recruited ko perform the same work undar lerms more advantagecus to e Professional Serdca Provider:
issues aboul performance by the committed MBE ¢r WBE were dispuled {undess ovary reasonable efforl
has aiready been laken lo have the lssues resolved or mediated satisfactodly; an MEE or WBE has
requostid reasonable price escalafion which may be jusified due to unforetean cincumstances.,

{8} The Profession Service Prowider's nofficafion should include the names, addrass and principal oficial of
any proposed substitute MBE or WEBE and the dollar valus and scope of work of the proposed
subcontrecl  Altached should be al Se same MBEWSE afficavis, docurmants and Letars of intent
which are required of the proposed MBE or WBE Frmes.

4] (4)  The Exacutiva Direcior will evaluate the submilied documentaticn, and respond within fificen (15)
working days to the requss! for approval of a subsfitulion. The respense may be In the form of reguesfing
more information, or requesling an interview o dadify or mediate the podlem. In the case of an
exprassed emergency need to raceive the necessary decisicn for the sake of job progress, the Execufive
Director wll inslead respond as soon a5 praciicable.

(e} {5)  Actuaf substinution of a replacement MBE cr WBE to %ulfil contract requirements must not be made
bafore the Exacutive Direclor's approval Is given of the scceptabiity of the substitute MBE or WBE. This
subcardract mirst be exscubed within five (5] workdng days, and a copy of Bhe MBE WBE subcontract with
signalures of both parfies o the agreement showld be submitied immediately fo the Executive Diractor,

b.  The Executive Director will not epprove exira payment for escalated costs incumed by the Professional
Servica Provider when a substitution of sub-Stal becomes necessary for the Frofessional Service
Provider in order o comply with MEE/WBE contrac! requirements,

G Norelief of the MEEMWSE requirements wil be granted by the Execufive Direcor excep! In ancaptional
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circumstances. Requests for complete or parial waiver of e MBEMWEE requirements of shis contract
mist be mada in wriling, stafing all details of (he request, the dreumstances, and any addiional relevant
information. The request must be accompaniad by a record of all offorts taken by the Profoasional
Seevice Provider bo locale specific firms, sofict MBE and WBE proposals, sesk assistance from lechnical
assistance agencias, and other good feifh efforts undertaken fo achieve compliance wit e MBEAWBE
goals.

m.  Nom-Complanca

4. Ths Execistive Direclor hias the autharlly to apaly sulteble sanclions to the Professicnal Senvice Provider
if the Professional Sendce Provider 15 found bo ba In non-compliance with the MBE and WBE
requirements. Failure bo comply with the MBE or WEBE farma of fhis contract or falkue to use MBE or
WBE firms s stated in the Professional Sanvics Provider's assurances conslifules 8 material breach of
the contract, and may legd to the suspansion or ferminaBion of the contract n part or in whole. In seme
cages, monthly progress payments may ba wiibheld untl corrective action s laken.

b. Yhen the contract is completed, i the Exaculive Direclor has delermined 1hat the Professional Senvice
Provider did not comply [n the fulliment of the reguired MBE andfor WEE poals, and a grand of rellef of
tha requiremants was nol ablained, the Commission will be damaged in the fallure fo provide the benefi
of parficipation lo minorlty or women business ko the degree sef forth In this Special Condition. In that
cage, fhe Commission may diequalify the Professional Senice Provider fom enterdng (nlo uurs
somlracis with the Comemissian,

. Sovorability

It any seclicn, subseclion, paragraph, clause, provision or application of these Special Condifions Is held invalid
by any count, the invalidity of such secticn, paragraph, dause or provision will not affect any of the remaining
provisions harecl,
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SCHEDULE B - Jolnt Veniure Affidavit (1 of 3)

This form nesd nol be fled in if o joini venturers are MBEMWBE firms. In sush cass, howsvey, & wriltan jolnt venture
agreament among ihe MBEWBE firms should be submftied. Each MBE/WBE joint venlurer mus! also slfsch & copy
of thadr carrsnf certifcation Jedfer.

1. Mame of jint veniura A
2 Address of oint venbure

3. Phene numbar of joind variure I
4. Waniify the firms thal comprise the joint verlure

A. Destribe the ralefs) of fhe MBEMWEE frmis) In the Joint ventime. (Nole that a “clearty defined porfion of
work” must here be shown as under the responsibéity of the MBEAWEE firm.)

B. Describe very briefly tha expadence and business qualficallons of each non-MBEWBE joint vantures.

6. Matwre of joind veniwe's business

=

B. Provide a copy of fhe joint venlure agresment,

7. Ownarship: Wheat parcantage of the joint venilure is claimad to be owned by MBEWEE? %
Specify as 1n:
A Profit and loss sharing %
B. Capital contributions, induding equipmen .

C. Other applicable owneeship inlevests, incleding ownership oplions or other agreements which restrict
ownership or confingl,

—

D. Describe any loan agreemenis bebween joint venturers, and idenffy e lerms therecf.

PR for Securiby Syaieen Inbarafion Servions for OELC Camers Pagies! 4 GF 83




B2 of 443
Exhibit 1

SCHECULE B - Joint Venture Affidavit (2 of 3)

8. Controd of and parficipation in this Contract: Idengify by nama, race, sex, and “fim" thosa indhviduais (and fheir
Bies] who are responsible for day-to-day management and policy decislon making, including, but not limited ta,
those with prime responsibility for:

A, Financial dacisions

B. Management decigions such as:
1} Esfimating

— ESLFL

2)  Markeling and Sales

3)  Hring end firlng of manegemsnt parscnnel

4)  Other

A Purchasing of major lborns or supalies

B. Supervision of field operations

C. SBupervision of ofice parsonnal

D. Descibe e financial controls of the joint venture, e.g., will & separate cost canter be established; which
venturer will be responsible for keeping the books; how will the exponsa tharofor be reimbursed; tha
aulhority of sach Joint venturer to comenit or obligate the other, Describe the estimated contract cash fow
for each joint vanturer,

. Stale approximate number of operational personnal, their craftirole and positiars, and whather they will be
empioyess of the majority firm or the joinl venlurs,

—_— B (. - —

2 Please stale any materdal facts of addiional information periinent o the control and siructure off fhis foint venture.

RFQ o Sacanity Systen Inbagratios Sordcas i OEIAC Comar Promed 89 0F 55
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SCHEDULE B - Joint Venture Affidavit (3 of 3)

THE UNDERSIGNED SWEAR THAT THE FCREGOING STATEMENTS ARE CORRECT AND INCLUDE ALL MATERIAL
WFORMATION NECESSARY TO IDENTIFY AND EXPLAIN THE TERMS AND OPERATIONS OF OUR JOINT VENTURE AND
THE INTENDED PARTICIPATION BY EACH JOINT VENTURER IN THE UNDERTAKING. FURTHER, THE UNDERSIGNED
COVENANT AND AGREE TO PROVIDE TO THE PUBLIC BULDING COMMISSION OF CHICAGO CURRENT, COMPLETE
AND ACCURATE INFORMATION REGARDMG ACTUAL AHNT VENTURE WORK AMD THE PAYMENT THEREFOR AND
ANY PROPOSED CHANGES IN ANY OF THE JOINT VENTURE AGREEMENTS AND TO PERMIT THE AUDIT AND
EXAMINATION OF THE BOOKS, RECORDS, AND FILES OF THE JOINT VENTURE, OR THOSE OF EACH JONT
VENTURER RELEVANT TO THE JOINT VENTURE, BY AUTHORTZED REFRESENTATIVES OF THE COMMISSION. ANY
MATERIAL MISREPRESENTATION WILL BE GROUNDS FOR TERMINATING ANY CONTRACT WHICH MAY BE AWARDED
AND FOR INITIATING ACTION UNDER FEDERAL OR STATE LAWS CONMCERNING EALSE STATEMENTS.

iote: I, afler fiing this Schedule B and before the completion of the joint vanlure's wark on this Candract, thers fa
any significard changa in the information submiiad, the Joint wenbure must inform the Public Building Commission of
Ghicaqo, either directly ar lwough the Compary if (he joint veriure Is @ subconsuliant

Nana of Joint Venlurer Nam of Jaint Venlurer

Signature - Signature

Name Name

Title: = Title o

Date - Dats '
Stale of County of State of Countyof
Onthis___ dayol 20 Onfhis ___ dayof , &l
before me appeared (Name) bafore me appeared (Mame)

o g parsanally known, who, baing duly swom, b:nma persanaly known, who, baing duly swarn,
did executa $e fGregoing alfidevil, and didstate  did exacule the foregoing affidewit, and did stale

that he or she was propedy aithorized by that he or she was properly authorized by
{(Nama of Jodnt Ventura) {Mamsa of Joint Vienbure)

Io execute the afidavit and éid so8s Hisorher I exacuts the affidavit and did 5o 85 his or her

Trea act and dead, free act and deed.
Maetary Public Motary Public
Commission axpires: Cornmisshon expines:
(SEAL) {SEAL)

P for Secuity Sysisen |singraton Sardces for OELMS Coms Prjecl 50 0F B3 |
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SCHEDULE C - Letter of Intent from MBEWBE
To Perform As
Subconiractor, Subconsultant, andfor Material Supplier (1 of 2)

SCHEDULE C AND SUPPORTING DOCUMENTS MUST BE SUBMITTED WITH PROPOSAL

MQrFrﬂm: Baourity System Intogration Services for OEMC Camers Infraskructure Frogras

Project Number: PS1838

FROM:
_Quantum Crossings, LIC _ MBE_ X WwBeE___
(Name of MBE or WBE)
Tox:

Motorala _anvd Public Building Commission of Chicago
{Mama of Prodessional Sarvica Provider)

The undersignad Intands %o perfarm work In connoction with the above~retarenced projact as fchack one):

% Soie Propator ¥ eCorparafion
a Partnarship a Joir! Vanburs

mmmmﬁmdﬂnmwhmmmwmmmlmwcm.m
. Hay alst, 2000 In addilion, In the case where the undarsigned Is & Joint Viarters with & nan-
MBEAVBE frm, & Schedule B, Joint Venlurs Affidavl, is provided,

Tha undersigned ks prepared o provide the following descibed senices or supply the feliowing describad goads in
conneclion with the above-named projec.

Socurily Camera and Hebwork Inskallation and Malntenanco Services

— ==

mummmmmcrmmammmmmm.wmmdpammmmtnm
Condract Documents.

RFQ b Seogily Syskem imiagrabicn Bendoas
o EMC Comptn lalrasirugiore Profic) & oF A5
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SCHEDULE C - Letter of intent lrom MBEMWBE
To Perlom As
Subcantractor, Subconsuitant, andfor Material Supplier (2 of 2)

PARTIAL PAY ITEMS
For any of the above lems that sre partial pay llams, specifically describe the wark and subconiract dailar amount:

- L ——

-
—
E— ar ="
e

Il move space is nesded In fully describe the MEE/WEE finm's proposed soope of work sndior payment schedula,
afiach sddilicnal shest{z).

SUR-SUBCONTRACTING LEVELS
@ % ofthe doliar value of the MBEWBE subcanfract wil be sublet ko non-MBEMWBE Staff,

2 %ofthe collar valus of the MBEAWBE subcontract wil be sublet i MBEWBE Stalf,

i MBEMWBE subCompany will not ber sub-subconiracting any of the wark described in this Schedule, a 260 (0) must
be Wied I each blank above. W more fhan 10% percent of the value of the MBENWEE subCornpany's scope of wark
will ba sublat, 2 brief meplanation end descriplion of B work 1o ba sublal musi be provided,

The wmmmwmlrmwmmmhrummmmmmwm.mmﬂmm
exoculicn of  conlract with the Public Bullding Commission of Chicage, and will do 3o wilhin five {5) warking days of
recaipt ol a notice of Contract award from (he Commission.

By:
Guantum Crossings, LLC

Name of MBENVBE Firm (Prii)
1762010

Elata
312-467-0065
Phaona

IF APPLICABLE:
By:

Jolnt Vienfura Paetner (Prind) Sq;nm
Drabe H.amn-[Fﬁrdjm
MBE ___ WBE ___ Mon-MBEWEBE __

Phine

R kr Secmity Syaltem ntsgrakon Sendcen
for DEMC Camava inkiastasshur Projeet oFe
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SCHEDULE C - Letter of inent from MBEWBE
To Perform As
Subcontractor, Subconsultant, andior Matertal Supplier {1 of 2)

SCHEDULE C AND SUPPORTING DOCUMENTS MUST BE SUBMITTED WITH PROPOSAL

Name of Project: DEMC Camera Infrastructurs Program

F_'QHW BEI1R3E £
FROM:

Fullerton Engineering Consultanta mpg X WEE
(Name of MBE or WEE)

O

Motorola and Public Bullding Commission of Chicage
{Name of Professional Service Provider)

Ths undarsignad Infands lo perform wark In conneciion wilh the sbove-referenced project &5 [check ome):

& Sola Proprietr X  aComoration
o Parinership — A Joinl Vanluna

MHMMﬁmWhmwmmmm Contfication, daled
514710 e M1 Bddilicon, In the case where the undersigned ks a Jolnt Yenturo with @ non-
MBE/WBE ke, a Schedule B, Jolnt Ventura Affidan, Is peovidad.

The undersigned I prepared 1o provide tha following dascribad sendoas o supply the followdng deserbed pocds in
conneclion with the above-namead peojpct,

—Engineering services - civil, electrical. structural

The above-described services or goods sne olfered for the tollowing prica, with %amms of payment &3 stpulated In he
Conlract Documents.
TRD

R for Securty Syataes iklegrafion Sardoes
for GEWE Gurmecn Inkemsmrpchos Projact ol
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SCHEDULE C - Letter of Intent from MBE/WBE
Ta Parform As
Subcontractor, Subcensultant, sncdior Material Supplier (2 of )

PARTIAL PAY ITEMS
F«wgﬁ?mm el sre partial pay lems, specilcally describa the work and subconiract dollar amount:

=

¥ more space s nesded 1o fully describe the MEBEAWEE firn's proposed scops of work andior payment schadule,
ettech addiicnal shast(s),

SUB-SUBCONTRACTING LEVELS

0 %aoffthe dokar valus of the MBEWBE subconirect will be sublet tn ron-MBEAVBE Stekl

0 % of the doltar vaiue of e MBEMWSE suboonisact will be sublel ty MEEAWEE Stadf

It MBEAEE subCompany will not be sub-subconiracting any of the work described In this Schedule, & zero (D) must

be filled [n nach blank sbove. ¥ mars fhan 10% percent of the value of the MBEMBE subCompany's scops of work
uﬂmeataerﬂﬂ#ﬂmmmdummm&-mrkhmmh:mmmm

The undersignad will enter Inls a formal agraamant for the abova work with tha Ganéral Biddar, conditoned upoa e
execulion of a conlract with the Public Bullding Eﬂfnrﬂﬁﬁ:n:lﬂm and will & 50 within Bve (5) warking
raceipt of a rolice of Contract award from the
By:

Fullerton Engineering Consulbant %
Kams of MEBEWBE Firm (Prini)

714710

la

(B847] 292-0200
Fhone
IF APELICABLE:
By:
<aint Yerdure Parner (Prinf) . Signalure
Dl Nama [Prir)

MEE __WBE____ Mon-MBEWBE

Fhaona
FF-() o Sty Syslam bngration Sanvices

For LG Camens Lakrertn. ot Projact BOF %
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» | SCWEDALE C - Leter of Intant fron MBEMWEE
: To Parform As
M.Mnﬂrmmnﬂﬂ

VT 104 Seqvicos Ly oE11C

“aere Zafvast o cfve f?ﬁ’ﬁ Js

FRONE - | = x
dj”fﬂﬂﬂtl g éj‘fﬁf#i’f&fﬂjj ‘{JCH“ WEE }{‘__

{Nam of WEE or WBE)
Tix ;

/‘??é‘*‘"#ﬂ’;f -ﬂﬁ"' mnd Pubiio Buling Comaesion of Chloago
(Maro M«?ﬂhm
mmmﬁwmmum-ﬁumm#ﬁm

| wScePrpielor V" orponsen
i Parinorship £ Joirt Vieciurn

MBEAVIE undirsigned | confimed by o attwched Letier of Cortificofion, daind
e : Jﬂ“ hmhhumnuﬁmwnmmhﬂ!m

VEEANEE Enrl s Joirt Viendure A4, Is providad, x
Th urrdareigned i i #he fallowing deatrbed usevices or supply B Bfowiag dosatbed goods b
mnﬂ!hm

: f

A

—_————

Tha above-Sotribed sandces F_M_BMHHI:MEFH:-‘&?HI Hﬁﬂﬁﬂ[ﬂ:ﬁh he

. Corfrict Documents. : oy
e y .:'.
‘- - — .:;ww.-%_.,yﬁ.ﬁ T
" PE st
e o
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SCHEDULE G« Letter of intant fion IABEWEE
To Pesform As
__l'amw.m andéor Materil Suppliar {2 of 2)

£ E ¥

PARTIAL PAY [TEMS - L R R .

] %

ﬁrmﬂhmﬁiﬂﬁ:ﬁmﬁ mmwnmwmwm

.-:I '1'.
. 5 |

If more epaca ks 1o Rully describa the MBEAVBE fumls Of veoek. andior ached
“H;md:aft fully poposed sCopa paymeI o,

Sl.laﬂmmm\m*amms
2 whﬂajhmmm MEEMEE subeontract will be subial 10 rioa- MEEMGE Staft

P
=S ﬁﬂmwmﬁmmmmumwmwhmm

i MBEMRE y il ot be eub-sitboontracting eny ofthe werk deacsibed In this Schedle, & zero (0) mast
e flled | each tonk sbave. I mare than 10% percent of the value of fho MBEMBE subCompany’s scape of wark
Will be: Sublad, & belef alion and descalption of e vk fo be sulrled must be geovided,

TMWﬂﬂﬁamemrtﬁ;ﬂﬁﬁamﬁimﬁdﬁwWﬁ
recaipt of 4 notics of Condract evened from £he Comamisslon. : P Rl cam

By: o
&Eﬁﬂﬁﬁ Emﬂimm iu-t OM& WMM el e -

- . !
= |§-E{3\4:I}{le : ﬁﬂ@quﬂl’ﬁ a A EJQ,Q]}LHEJ
030 -§32.-33 1 Hewve P
Phona '
IF AFPLICABLE:
By:
P —" e Sgotws. .
i
Dats ' Name (Prin)
e MBE___WBE ___ Noo MBEAVEE._
Phona 5 :
RO e

ke 0OAC G Profct K20 56
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SCHEDULE C - Letter of Intant from MBEWEE
To Parform As
Subcontragtor, Subconsullant, andlor Materlal Supplier (1 of 2)
SCHEDULE C AND SUPPORTING DOCUMENTS MUST BE SUBMITTED WITH PROPOSAL

Nama of Project; Securly Syetem Infogralion Bendcas for OEMS Gamars Infrastruchure Program

Project Mumber; PS1838
FROM:

Glabetrotters Enpincedng Corporabion MBE X WBE
(Name of MEE or WBE)

T

Motoroda, ine.
and Publls Buliding Commission of Chicago
{Name of Probosslonsl Sendea Provider)

The underelgnid Intands o periorm work in connaction with the ebove-relerencad projact as (chek ane);

& Solu Propristor __ X aCorporaSon
e B PSR e B Joind Veriturg

The MBEWBE stus of the undersigned is confimed by e aMachod Lefler of Cerfification, dated
_Auougi 28 2009 - Im pdidflion, In the caee wherd the undessignad |s 8 Jeint Vienlure with 5 non-
MBEWBE firm, a Schedule B, Joint Venture Affidavl, i provided.

The undersigned I prepared bo provide the following descibed serdce the folowing destrited in
consection with fias abave-named projast, o or sueel e

Englneardng Services,

e — Ty T i i ———

T ETETERG - TEEm—E

—_— m

The above-dnscribed servicts of gocds aem offaad for the . Wit earng of ras kn tha
i folowing prica pymrd s stipatatad

FFO by Bty Sdean lndegradon Sevic
oy DAL Cawvery e i pimactung Frpjest S10F 88
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SCHEDULE € - Laiter of Intend from MBEWEE
To Parform As
Subcandractor, Subconsuliant, andior Materls] Supgller (2 of 2)

PARTIAL PAY ITEMS
Fwwummm:mwmﬂummmmmnm and stibcontract dollar amount:

.- ——— T — - = L == PN —_

i

——

Imwmhmm{ummhmmmsmﬂwﬂMMNWW.
aliach additional shewi(s).

SUB-SUBCONTRACTING LEVELS

0 % of the dofar vilue of tha MBEWBE subconirecl will be sublet b non-MBEMWEE Stall

(@ % of tho dollar valuo of the MBEABE subceniract wil be sublet io MBEAVBE Stall
Hmmﬂmhnhmmwawﬂﬂnmmmhlmﬂmmhnm{ﬂ}m
o filled in each blank above, f mer than 10% parcant of the vakue of e MBEAWBE subCompany's scope of wark
wlbnuthtahhfnphnﬂmﬂﬂmtﬁmdﬂﬁhhwbﬂlndhnpmdﬂ
MUMHWEM!WWHHMM%MWMMMWH

exicubion of & conlract wih the Publl Buliding Commission of Chicage, and will €4 50 within ve (5} werking daye of
raceipl of & nolice of Contract award from fe Commission,

s Ml LIk S

Mame of MEEAWBE Firm (Friat) Sigrature i

Sy 13, 2040 m%(ymmmm
Dy Plams

A3} 823-6400

Fherw

FF APPLICABLE:

By:

Joirt Yanhure Pariner (Prisl) Bignature

E'.'ﬂT Hame [Prial)

_ MBE ___WBE____ Mon-MBEWBE _
Fhon

R e Sy Tl raliar, Servioid
ke DELE Camim bbialnnthory Projec]. 5200
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Aupust 18, 2009

Niranjan Shah, President

Glabetratters Engineering Corporatlon
300 South Wacker Driver Suite 400
Chicego, Winois 60606

[rear Mr. Shak:

The City of Chicago Department of Procurement Services ("Department™)
has underizken an evaluation of procurement policies and procedures
inchuding those wtillzed withln the MAWBE and DBE centifieation uail, I
light of this evalustion and In anticipation of strearnlining ouwr procedures,
the Department extends your MBE certificaion until December 1,

2009,

The Department may request additional information from you prior to the
expiration of the courtesy period. This information will assist o in making
a detemination on the recertification of your company. You will receive
additkonal informatinn from the Department in the eoming days,

As you know, your firm's participation on contracts will be credited only
toward MBE in the followlng specialty area(s):

Professional Desiga Firm (ARC/PE/SE);
Enginnering Services and Consulting;
Construction and Bullding Inspection Sarvless:
Drafting Sarvicea; Survaying i Interlor Dasign Sarvices;
Computer Systems Daslgn: Consulting;
Project Managemant e

H you have any questions, please contact oor office at 312. 7420766,

ack Hands
Managing Deputy Procuremen Officer

MH e
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From: "Office of Compliance/Supplicr Diversity [City of Chicago]”
<supplierdiversityi@cityofchicago.org>

Date: Wed, 2 Jun 2010 08:13:18 -0500

To: Niranjan Shah<marketing@@gec-group.com>

Subject: Chicago Outreach Notification: Cerlification Extension Notice

CITY OF CHICAGO

OFFICE OF COMPLIANCE

-~ REMINDER NOTICE -- REMINDER NOTICE -- REMINDER NOTICE --

To: Mimnjen Shah
Re: Globetrotiers Engineering Corporatios Dviva e Design Greup Dvi'e Glabetrodters Group

Diear Niranjan Shak:

This fester i b0 [aform you that the City of Chlcago has extended your status & an MEEAVBE/BEPD wnti
Seplensber |, 2010, This extenslon does not gusrastes efigibility in the program but will aot &4 & counésy extention
while we complese » review of the documentation submitted by your [em,

I yous cectification stabus docs not expire or, if your Mo Change Affidavia far continued certification is mol due until
after Septombar 1, 2010, then (his lesier has no impact on your existing certification stats,

Phease notily us lmmedistely, I the fnanelsl condition of your busicess bes changed dnce submiital of your
fimanicals with your No Change Affidavit, we may request sdditional information fram you prior i the explratian of
the courtesy period. This Informatica will sssist us n making o determination an the resertification of your firme,

Plense present this lester as evidenot of your certication to be included veith bid docoenent submittele. The
Degartment of Procurement Services and Sister Agencies have been notified of this courtcsy extension and will
accept [his letter 41 wvidence of certification for bidding purposes.

I you havve: any questions, please fael free s call gar office af 312-747.7778.

Sincerely,
City of Chicago - Office of Compliznce
This message was sent to; “Niranjan Shah”

Sent on: G22010 §;13:18 AM
System ReferencelD: 2672701
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SCHEDULE D - Atfidavlt of Prolessional Service Provider Regarding MBEAWBE Participation
"ol

Name of Projeck _ Security System Integration Services for QEMO

STATE OF ILLIhH]-ISCﬂmE}ra Infrastructure Program - PS1836
}8s8
COUNTY OF COOK ]

In connection with tha above-caplioned confract, | HEREBY DECLARE AND AFFIRM that | am the
M33I Vice President

Thte )
and duly authorized representative of
H:}tﬂl::'.'l::-la , Ine. -
Narne of Professional Service Provider

whosa address Is
1301 B, Algonguin Rd.

in tha City of Schaumburg __SwEeof_Illincia

ard that | have personally reviewad the materiel and facls submillad with the attached Schedules of MBENVEE
participation In the ebove-referenced Conlract, including Schedule C and Schedule B (If applicable), and the folowing
I5 & slalement of the exlent to which MBEMWBE firms wil participate in this Contract if awarded 1o this frm as the
Company for the Project

e
Dallar Gredit Toward MBEWEE
of Wark to ba Dona In
Nama of MBE/WBE Company Type Goals
Accordancs with Schaduls G =
MBE YWEE
Ifnatallation &
Quantum Crossings LLC. |ineenance Services |9 TBED $
Globatrotters Engineering |Enginesr g TBD 1
FullezLan Bnginasting
| Congyulbants Engineer |2 ]
Chicago Communicacions LLO, Installation g 3 THD
g $
5 ]
g 5
Total Net MBEIWBE Credit|s TS0 § IR
Percant of Total Base Bld 45 4 5 %

The Prodessional Service Provider may count ioward its MBEMWBE goal a porfion of the total doliar value of a
confract with 3 Joint verture equal lo the percantage of Fia cwnership and control of the MBEMWBE partner,

SUB-SUBCONTRACTING LEVELS
@ % of the dolar value of fhe MBEWBE subcoriract wil be sublet to non-MBEAVEE Staff,

0 %of the dofar valus of the MBEWBE subconiract will be sublet o MBEMWBE Stalf

RFQ for Secanity Braten Inlegration Sendean
lor DM Cameny | sinctans Projed £ OF 88
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SCHEDULE D - Atfidavit of Professional Sarvice Provider Regarding MBEMWBE Participation
{20f2)

If MBEWBE subsonsuitant will nat be 2ub-subcantracting any of the work described In this Schedule, a zers {0 must
be filed in each Bank abowe,

It mora fhan 10% of the value of the MBE/WSE subconsutant’s scope of work will Be sublst, a brief explanation and
desscriplion of he work io be suble! must be provided.

The undersigned wil enter inlo a fermal agreamant for tha above work with the above-releranced MBEWSE firms,

condilioned upan performance as Professional Senica Provider of a Contract with the Commission, and will da 5o
within five (5) business cays of receipt of & nofico of Contract award from tha Commission,

o /
Motorcla, Ine. _ ) M)-az/ﬁ*bﬁ/
{

Mame of Professional Senice Provider (Prin)

July 14, 2010Q . Scott Schoepsl
Deta Nama (Prinf)

2347 5B38.56327

Prana

IF APPLICABLE:

By:

Joint Veniura Pariner (Prini) Signature

Date Name {Prin{)

- - MBE WBE ___ MNon-MBEAWBE ___
PhiomalFAX

AFQ for Securily Syt infagralion Senices:

o QENC Carara | v rathrs Project 84 OF 63
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION 1 - GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Mo toro la.jj_r_.

= —

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [¥ the Applicant
OR
2. [ ] a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the

Applicant in which the Disclosing Party holds an interest:
OR

3. [] alegal entity with @ right of contro] (sec Section ILB.1.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party;: _ 1301 E. Algonquin Road

_ Schaumburg, IL 60196

- u john.kedzierskid
C. Telephone: _ 847-833-0312 Fax: 847=538-6020 Email: _ﬂmmm .
D. Name of contact person: John Kedzierski
E. Federal Employer ldentification No. {if you have one): 36-1115800 -

F. Brief description of contract, transaction or other undertaking (referred to below as the *Matter™) to
which this EDS pertains. (Inchude project number and location of property, if applicable):

Srrurit:g System Integration Services for OEMC Camera Infrastructure Frogram

of Chicaga
If the Matter is a contract being handled by the City's Department of Procurement Services, please
complete the following:

Specification # . and Contract #

Ver. G901-18 Page 1 of 13
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SECTION IT -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY
1. Indicate the nature of the Disclosing Party:
[ 1 Person [ ] Limited liability company
[d] Publicly registercd business corporation {1 Limited liability parnership
[ 1 Privately held business corporation [ ] Joint venture
| ] Sole proprietarship [ 1 Not-far-profit corporation
[ | General partnership (1s the not-for-profit corporation also a 501{cH3))?
[ ] Limited partnership []¥es [ ] No
[] Trus [ ] Other (please specily)

2. For legal entities, the state {or foreign country) of incorporation or organization, if applicable:

___Delavare

3. For legal entities not organized in the State of llinois: Has the organization registered 1o do
business in the State of llinois as a foreign entity?

[¥] Yes [ | Ne [ 1 N/A
B. IF THE DISCLOSING PARTY IS A LEGAL EXTITY:

1. List below the full names and titles of all executive officers and all directors of the entily.
NOTE: For nol-for-profit corporations, also list below all members, if any, which are legal entities, If
there are no such members, write "no members.” For trusts, estates or other similar entities, list helow
the legal titlcholder(s).

If the entity is a general partnership, limiled partnership, limited liability company, limited liability
parinership or joint venture, list below the name and title of cach general partner, managing member,
manager or any other pergon or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf,

MName Title
_Information abour Maoropola's executive officers and directors may be found in diks

—annual report and other filings with the SEC. Those documents are available at the

following website: http//www.motorola.com/us — Click on "Investor Relatioms".

2. Please provide the following information concerning each person or entity having a direct or
indireet benelicial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include sharcs in a corporation, partnership interest in a parinership or joint venture,
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mterest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar ¢ntity. If none, staie “None.,” NOTE: Pursuant to Section 2-134-030 of the
Municipal Code of Chicago (“Municipal Code™), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure,

Name Business Address Percentage Interest in the

Disclosing Party
Alllance Fernstein LP 1345 Avenue of Americas, New York, N¥ 10105 1.50%
Larl €, Tecahn & related entities 767 Fifch Avenue, 47th Floor ] 8.79%

Rew York, NY 10153-0023

Dodge & Cox, inc. 333 California St., 40th Fleor, 9,937
San Francisco, CA 94104

SECTION ITI - BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Dvsclosing Party had a "business relationship,” as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[1¥es k] Mo

If yes, please identify below the name(s) of such City elected officialis) and describe such
relationship{s):

o .| S

= — — —_——

- — -

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained
oF cXpects to retain in connection with the Matter, as well as the nature of the relation ship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who are paid solely through the Disclosing Party's regular payroll.

“Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
action on behall of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2)
himself. "Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action,

If the Disclosing Party is uncertain whether a disclosure is required uader this Section, the
Disclosing Party musi either ask the City whether disclosure is required or make the disclosure.
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Name (indicalc whether  Business Relationship to Disclosing Party Fees (indicate whether
retdined or anticipated Address {subcontraclor, allorney, paid or estimated. ) NOTE:
to he retained) lobbyist, etc.) “houtly rate” or “Lb.d.” is

not an acceptable response.
Jerry Joyce 10258 §. Western Consultant
Chicago, IL

— — - TEETE T E—— -

(Add sheets if necessary)

[ ] Check here if the Disclosing Party has not retained, nor expects 1o retain, any such persons or entities.
SECTION V -- CERTIFICATIONS
A, COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contrael with
the City must remain in complisuce with their child support obligations throughout the contract’s term,

Has any person who direetly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[]Yes [1No [¥] No person dircetly or indirectly owns 10% or more of the
Disclosing Party.

If*¥es,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[1Yes [ I Ne

B. FURTHER CERTIFICATIONS

L. Pursuant to Municipal Code Chapter 1-23, Article [ ("Article T"){which the Applicant should
consult for defined terms (e.g., “doing husiness™) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempled, or conspiracy to commit bribery, thefl, fraud, lorgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article [ is a continuing requirement for
doing business with the City. NOTE: If Article | applics to the Applicant, the permanent compliance
timeframe in Article | supersedes some five-year compliance timeframes in certifications 2 and 3 below,
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Scction ILB.1, of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared incligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
oflense, adjudged guilty, or had a civil judgment rendered agzinst them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) wransaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
slatements; or receiving stolen property;

€. arc not presently indicted for, or eniminally or civilly charged by, a governmental entity (federal,
state or local} with committing any of the offenses set forth in clause B.2.b. of this Section V'

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions
concerning environmental violations, instituted by the City er by the federal government, any
glate, or any other unit of local government.

3. The certifications in subpars 3, 4 and 3 concern;

* the Disclosing Party;

= any “Confractor” {meaning any contractor or subcontractor used by the Disclesing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under
Section IV, *Disclosure of Subconiractors and Other Retained Partics™);

= any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or awnership; identity of interests among family members, shared facilities
and cquipment; common use of employees; or organization of a husiness entity following the
ineligibility of a business entity to do busincss with federal or state or local government, including
the City, nsing substantially the same management, ownership, or principals as the ineligible entity);
with respect w Contractors, the term Affiliated Entity means & person or entity that directly or
indirectly controls the Contracior, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

= any responsible official of the Disclosing Panty, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any A ffiliated Entity,
acting pursuant 1o the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any A ffiliated Entity (collectively "Agents™).
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agen:s have, during the five years before the date this EDS is signed, or, with
respect fo a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years

before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
b atter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been & party to any such
agrecment, or been convicted or adjudged guilty of agreement or collusion ameng bidders or

praspective bidders, in restraint of freedom of competition by agreement to bid a fixed price or
otherwise; or

¢. made an admission of such conduct described in a. or b, above that is a matier of recerd. bul
have not been prosecuted for such conduct: or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance)

4. Meither the Disclosing Party, A ffiliated Entity or Contractor, or any of their employees, officials,
agents of partners, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of
America that contains the same clements as the offense of bid-rigging or bid-rotating,

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the 1S, Department of the Treasury or the
Bureau of Indusiry and Security of the U.S, Department of Commerce or their successors: the Specially

Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters

2-33 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code.

7. 1f the Disclosing Party is unable to certify 1o any of the above statements in this Part B (Further
Centifications), the Disclosing Party must explain below:
. See Clarifications for Bl attached.

Page 6ol 13




103 of 443 Exhibit 1
ibi

If the letters "NA," the word "None,” or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party centified to the above statements.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifics that the Disclosing Party (check one)
[]is k] 15 mot
a "financial instimtion” as defined in Section 2-32-455(b} of the Municipal Code.
2, [Ifthe Disclosing Party 1S a financial institution, then the Dizclosing Party pledges:

“We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory

lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing
business with the City."

IT the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):

_HIA

== - — ] = e Cem——

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part .

I. Imaccordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the City have a financial interest in his er her own name or in the name of any other person or
entity in the Matter?

[]Yes [x] Ma

NOTE: If you checked "Yes” to Item D. 1., proceed to Items D.2. and D.3. If you checked "No" to
ltem D.1., proceed to Part E.
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2. Unless sold pursuant to 8 process of competitive bidding, or otherwise permitted, no City
elecied olficial or employee shall have a financial interest in his or her own name or in the name of
any other person or entity in the purchase of any property that (i) belongs to the City, or (1i) is sold

for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale™). Compensation for property taken pursuant to the City's eminent domain power
docs not constitute a financial interest within the meaning of this Part D.

Does the Matter invelve a City Properiy Sale?
[]Yes [X] No

3. If you checked "Yes™ o ltem D 1., provide the names and business addresses of the Cily
oificials or employees having such interest and identify the nature of such interest:

Mame Business Address MWamre of Interest
Wl i _

DR e e s s e e e e R e B

4. The Distlosing Party furiher certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check cither 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclosc below or in an attachment to this EDS all information required by paragraph 2. Failure 1o
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter veidable by the City.

_X |. The Disclosing Party verifies that the Disclosing Party has searched any and all reeords of
the Disclosing Party and any and all predecessor entitics regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era {including insurance policies
1ssued to slaveholders that provided coverage for damage 1o or injury or death of their slaves), and
the Disclosing Party has found no such records.

2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
Disclosing Party has found records of invesiments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of anv and all slaves or slaveholders described in those records:
__HNfA . s
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SECTION V1 -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI, If the Matter is not federally
funded. proceed to Section VIL For purposes of this Section VI, tax credits allocated by the City
and proceeds of debt obligations of the City are not federal funding

A. CERTIFICATION REGARDING LOBBYING

. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on hehalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary):

JErey Joyce

— e B — S— - — -

- — o —

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None”
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacis on behalf of the
Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A, 1. above for his or her lobbying activitics or to pay any
person or entity to influence or attempt (o influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
tederally funded grant or loan, entering into any cooperative agreement, or to extend, continue, rencw,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement,

3. The Disclosing Party will submit an updated centification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the stalements and information set
forth in paragraphs A.1. and A.2. above,

4. The Disclosing Party certifies that either: (i) it is not an organization deseribed in section
501{cH4) of the Internal Revenue Code of 1986; or {ii} it is an erganization described in section
501{c}4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Adctivities”,

3. Ifthe Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.1. through A.4. above from all subcantractors before it awards any
subcontract and the Disclosing Party must maintain all such subeontractors' certifications for the
duration of the Maiter and must make such certifications promptly available 1o the City upon request.
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B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

Il the Matter is federally funded, federal regulations require the Applicant and gll proposcd
subcontractors to submit the following imformation with their bids or in writing at the outset of
negotiations,

Is the Disclosing Party the Applicant?
f] Yes [ | Mo
If*Y es,” answer the threc questions below:

1. Have you developed and do vou have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)

k) Yes [ ] No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing requirements?

k] Yes [1No

3. Have you participated in any previous coniracts or subcontracts subject to the
equal opportunity cliuse?
[x] Yes [ 1No

If you checked “No™ to question 1. or 2. above, please provide an explanation:
HiA

- - == SR —_————

SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPFPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Martter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
1t must comply with all statutes, ordinances, and regulations on which this EDS is hased.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain dutics and obligations on persons or entities sceking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line at www.cityofchicago. org/Ethics, and may also be obtained from the City's Board of Ethics. 740 N.
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Sedgwick 5t., Suite 500, Chicago, 1L 60610, (312) 744-9660. The Disclosing Party must comply fully
with the applicable ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminasing the Disclosing Party's participation in the Matter and/or
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. Itis the City's policy to make this decument available (o the public on its Intemet site and/or upor
request. Some or all of the infermation provided on this EDS and any attachments to this EDS may be
made available to the public on the Interney, in response to 2 Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible
rights or ¢claims which it may have against the City in connection with the public release of information
comained in this EDS and also authorizes the City to verify the aceurzey of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDDS up w the time the City takes action on the Matter. [f the Matter is &
contract being handled by the City’s Department of Pracurement Serviees, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect 1o Matters subject to Article [ of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:

F.l.  The Disclosing Party is not delinquent in the payment of any tax administered by the 1llinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fing, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permil their subcontractors to use, any facility listed by the U.5. E.P.A. on the federal Excluded
Partics List System ("EPLS") maintained by the U. 8. General Services Administration.

F.3 Il the Disclosing Party is the Applicant, the Disclosing Party will obtein from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance to those in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful centifications.
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NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be atlached to this EDS.

CERTIFICATION

Under penalty of perjury. the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contzined in this EDS and Appendix A (if applicable) are true, sccurate

and complete as of the date furnished to the City

H-ul‘_nrr_rl.?l, Tne .

i:]-‘rinl or type rame of Disclosing Party)

Kelly Kirwan .
(Print or type name of person signing)

Larporate Vice President o
(Print or type title of person signing)

Signed and sworn to before me on {date) _,.""_.-\'.',_ j ¥ ;'r ol e
al_(J2e¢kK  County, J (stae).

|
,?iu_ﬂ-._iud.l-'- ; :![ ;_1_.-L_~'~_E11.|£"j _ Wotary Puahlie.
i

Commission expires: 2 A ?_f'j.-';-{

o
Lk

CFFICIAL SEAL
JEANNE DULSHK)
NOTARY PUBLIC . 572TE OF Lumicug
MY COMMISSION EXPRES030752

o Sk
! o, o

ey
S &
- et
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-0135, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Parly™ or any Spouse or Domestic Parner thereol currently has a “familial relationship™ with
amy elected city official or department head. A “familial relationship™ exists if, as of the date this EDS is
sigmed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the cily treasurer or any city department head as spouse or domestic
pariner of as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughier, sicpbrother or stepsisier or halbrother or half-sister.

“Applicable Party™ means (1) all executive officers of the Disclosing Party listed in Section TLE.1.a, if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
parinership; all general parmers and limited parmers of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is &
limited liabality company: (2) all principal officers of the Disclosing Party; and {3) any person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal ofTicers™ means the president, chief
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person
exerciging similar authority,

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Parter thereof currently
have a “familial relationship” with an clected city official or depariment head?

[ 1Yes ] No
If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity 1o which
such person is connected; (1) the name and title of the elected city official or department bead to whom such

person has a famihal relationship, and (4) the precise nature of such familial relationship.

J'-Ill".ﬁ.
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MOTOROLA, INC.

ATTACHMENT TO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT REGARDING
DODGE & COX AND ALLIANCEBERNSTEIN L.P.

Codge & Cox; 555 California Street, 40th Floor; San Francizeo, CA 84104, a registered
Ivvestmand adviser, as of September 30, 2008, cwns more than 7.5%, but less than 22.5%,
beneficially far its third party investars,

Pursuant ko Rule 2{c) of the Rules Regarding Econamic Disclosure Staternent and
Affidavit ("EDS") promulgated pursuant 1o Section 2-154-050 of the Municipal Code,
Dodge & Cox may in lieu of an EDS, provide a copy of its most recent Form ADV and its
most recent amendment therso, Accordingly, attached herelo is Dodge & Cox's Form
AD".-" Part1 [!.um:h Was da:mnlna:la-d ﬂacamhar 8, 201 D from

AllianceBamstain L.P.; 1345 Avenue of the Americas; New York, NY 10105, a registered
irastment adviger, as of February 5, 2009, cwns more than 7.5%, but less than 22.5%,
benabicially for its third party invesions,

Pursuant to the Rule 2{c} of the Rules Regarding Economic Disclosura Statament and
Affdavit promulgated pursuant to Section 2-154-050 of the Mumnicipal Coda,
AllianceBemstein L.F. may in lew of an EDS, provide a copy of its most recent Form ADY
and its most recant amandment therato. Accordingly, attached herelo iz

AlllancaBarnsie '1 LF' 's Form ADV Pan 1 [wh-:h was dm'.nlmdad D&uamber 6, 2010

from hifp:
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Item 3: Legal Proceedings
Howell v. Motorola, Ine., e al

_ Aclass action, Howell v. Motorola, Ine., o al.,, was filed against Motorola end variows of it directors, officers and employees in the
United States District Court for the Northem District of Tllincrs ("Tllinois District Count™) on Juby 21, 2003, alleging breach of Bduciary duty
and violations of the Employment Retirement Income Security Act ("ERISA™). The complaint alleged that the defendants had improperty
permitted participants in the Motcrola 401(k) Plun (the "Plan") to purchase or hold shares of commen stock of Motorola becase the price of
Matorola's stock was artificially inflated by a failure to disclose vendor financing to Telsin Mobil Telekomunikesyon Hizmetleri A.S.
("Telsim") in connection with the sale of tclecommmnications equipment by Motorols, Telsim had subsequently defaulted on the payment of
approximately $2 billion of sach vendor fmancing, approximately half of which the Company has recovered to date. The plaintiff sought to
represent & class of participanis in the Plan and sought an unspecified amount of damages. On September 30, 2005, the Illincds District Court
dismissed the sccond emended complaint filed on October 15, 2004 (the “Howell Complaint™). Three new purporied lead plaintiffs
subsequently intervened in the case, and filed 2 motion for class certification socking to represent a class of Plan participants, The class as
certified inchades all Plan participants for whase individual sccounts the Plan parchased and/or held shares of Motorola common stock from
May 16, 2000 through May 14, 2001, with cenain axchsions. The sount granted leave to defendants to appeal the class certification and
granted leave to bead plaintff Howell io appeal an earlier dismissal of his individual claim. Each party filed those appeals. On June 17, 2009,
the Nlinois District Court granted summary judgment in favor of sl defendants on all counts. On June 25, 2009, the Seventh Circuit Court of
Appeals (the "Seventh Circuit™) dismissed a3 moot defendanty’ class cortification appeal and stayed Howell's appeal. On July 14, 2009,
plaintiffs appealed the summary judgment decision. By onder of the Seventh Circoit on Angust 17, 2009, Howell's individual appeal and
plmﬂ':’q:!pnlnﬂhsnmmﬂndmm decigion [pow cited as Howell v. Matorola, Tne. of al. and Lingis &t al. v. Rick Doveri] ot al) have
been consolidated with Spano et al. v. Boelng Company et al. and Beesiey et al, v. International Paper Company for argement and decision.,

Fltverman/Williams Federal Securitier Lawssits and Related Derivatve Maiters

A purported class action lawsnit on behalf of the purchasers of Motorola sscurities betoresn July 19, 2006 and January 5, 2007, Sifverman
v. Motorola, Inc., &f al., was filed against the Company and ceriain current and former officers and directors of the Company on August 9,
2007, in the United States District Court for the Morthern District of Illinois. The complaint alleges violations of Section 10(b) and Rule 10b-3
of the Securities Exchange Act of 1934, a5 well as, in the case of the individual defendants, the control person provisions of the Securitics
Exchange Act. The factaal assertions in the complaint consist primarily of the allagation that the defendants knowingly mads incomect
stalements concerning Motorola's projected revennes for the thind and
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MOTOROLA, INC.

ATTACHMENT TO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
FOR SECTION V (CERTIFICATIONS), SUBSECTION B6

CLARIFICATIONS FOR SUBSECTION B1
All the certifications are made to the best of Motorola's knowiedge and belief.

Motorola is a Forlune 100 company with tens of billions of doflars in annual sakes, employing
thousands of employess wordwide and having more than one hundred thousand (100,000
shareholders. As is normal lor such companies, Motorola and its subsidiaries and their officers
and directors have bean a party to hundreds of civil lawsuits over the last ten (10) years, These
sults have made many diferent legal and factual claims and have put farward many aleged legal
iheories seeking damages or other legal reliel against Motorola, Motorola does not maintain a
detaidad history ol such cases or their ouscomes, nor doss it maintain a listing of all allagations
made therein, and thersfore cannol provide the same.  As a publicly traded company, howevear,
Motorola files an annual report Form 10-K with the SEC and describes thersin corain litigation
that is mateial for disclosure under SEC rules. A copy of the cover page and of the relevant
“Legal Proceedings” saction of Motorola's most recently filed 10-K is attached. Since the 10-K
contains only such igaticn, as is material for public disclosure under SEG rules, it may net list all
Itigatian with which Motorola o its subsidiaries are presently involved. Motoroia assents that, fo
the best of its knowledge and belief, it and its subsidiaries and their directors, and officers, have
hot bean convicted in a criminal proceeding or named a5 a subject in a panding criminal
proceeding (excluding tratfic violations and other minor offences) since the dischosures provided
in the Annual Statement under tha Securities and Exchange Act of 1934 and the Form 10-K for
the previous year. The 10K lists only those liligation matters that are deemed 1o be “material”
for public disclosure under SEC rules. Thus, the 10-K may not list all litigation in which Matorola
or its subsidiaries are invalved.

Howaver, in June, 2004, Symbol Technologies, Inc., a subsidiary of Motorola, entered into
seflement agreements with the Department of Justice and the Securities and Exchange
Commission. These sefiement agreements weare the result of accounting iregularities directed
by former management of the Company over a several year period anding In 2002, As part of
those agreements, Symbo! made a payment of 340 million to the United States Postal Inspection
Service Consurner Fraud Fund and a restitution fund of purchasers of Symbol comman stock,
Symbol iself was not charged, prosecuted or indicted for any crimes, but, several members of
Symbol's former management, none of whom has been employed at Symbol for at least twenty-
four {24) manths, were mdicted for securities fraud and related offenses, Symbol has new Chief
Executive Officer, Chiet Financizl Officer, and Chied Accounting Officer, and has sirengthened Bs
auditing and accounting functions since 2002, hiring replacement and addtional stall in both
aregs,

From time to time, Matorola and its subssdiaries have been the subject of investigations by
govemment entities In connection with their govemment contracting activifies.  These
nvestigations have been bath civil and criminal in nature, Within tha last five {5} years, none of
these matters has resulted in tha filing of any criminal prosecution, or plea nor has any
governmental entity suspanded or debarred Motorola a8 a result of any such investigation.

Matorola is aware that the United States conducted a criminal imvestigation in connection with &
contract for FMU-140 bomb fuses that was administered by the U. 3. Army. However, this matter
was seftlad in March, 2004,

Molorola is a Forune 100 company with tens of bilions of dollars in annual sales. Consklarimg
this sales volume, instances may occur in the ordinary course of business where disputes with
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customers, including governmantal agencies, are raised conceming contract pedormance. To its
best knowledge and beliel, Motorola is not aware of any tarmination for cause or default against it
oy a govermnmental agency or court of compatent jurisdiction within the pasl five (5) years
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FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
rimary Business Name: DODGE & COX RD/CRD Number; 104596

Rev. 02/2005]

ER————,,__= I — ———
WARNING: Complete this form truthfully. False statements or omissions may result in denial of
your application, revocation of your registration, or criminal prosecution. You must I

keep this form updated by filing periodic amendments. See Form ADV Ganeral
Instruction 3,

.Fltﬂn 1 Identifying Information :

Responses to this Item tell us who you are, where you are doing business, and how we can contact

Yok,

A, Your full legal name (if you are a sole proprietor, your last, first, and middle names):
DODGE & COX

B. Name under which you primarily conduct your advisory business, if different from Item
L.A.
DODGE & COX
List on Section 1.B. of Schedule D any additional names under which you conduct your
advisory business,

C.  Ifthis filing is reporting a change in your legal name (Item 1.A.) or primary business
name (Itern 1.8.), enter the new name and spedfy whether the name change is of

r your legal narme or L YOour primary Dusiness name:

i D.  Ifyou are registered with the SEC as an Investment adviser, your SEC fila number:
BO1- 18495

E. If you have a number ("CRD Number®) assigned by FINRA's CRO system or by the
IARD system, your CRO number: 104598

If your firm does not have a CRD number, skip this Item 1.E. Do not provide the CRD
number of one of your officers, employees, or affiliates.

F. Principal Office and Blace of Business
{1} Address {do not use a P.O. Bax):

Mumber and Strest 1: Number and Street 2:

555 CALIFDENLA STREET 40TH FLOOR

City: State: Country: ZIP+4/Postal Code:
S4AN FRANCISCO CA UMITED STATES 94104

If this address is a private residence, check this box: T
List on Section 1.F. of Schedule D any office, other than your principal office and place of
business, at which you conduct investment advisory business. If you are applying for
registration, or are registered, with one or more state securities authorities, you must list
ail of your offices in the state or states to which you are applying for registration or with
wham you are registered. If you are appiying for registration, or are registered only, with
the SEC, list the largest five offices in terms of numbers of employees.

{2} Days of week that you normally conduct business at your principal office and place of
blusiness:

onday-Friday C Citner:

Mormal business hours at this location:
F45 AM. - 5:00 B.M.

{3) Telephone number at this location:

hitp:/fwww.adviserinfo.sec. gov/(S(tfxbgdnj3agqsacd Sibzhlsru) VIAPD/Content' ViewForny'... 1 2/6/2010




Nieraall Pages Page 2 of 28
Exhibit 1

415-981-1710
(4} Facsimite number at this location:
415%-986-1192

G. Malling address, if different from your principal office and place of business address:
Wurmber and Street 1: Number and Street 2:

City! Stata: Country: ZIP-+4/Pastal Code:

If this address Is a private residence, check this box: -

H. If you are a sole proprietor, state your full residence address, if different from your principal
office and place of business address In Item 1.F.:

Mumber and Streat 1: Mumber and Strest 2:
City: State: Country: ZIP+4/Postal Coce:
YES MO
I. Do you have World Wide Web site addresses? Er‘

If "yes, " list these addresses on Section 1.1. of Schedule D. If & web address sarves a5 3
portal through which to access other information you have published on the World Wide
Web, you may list the portal without listing addressas for all of the other informatian.
Some advisers may need to list move than one portal address. Do not provide individual
electronic mall addresses in responss to this Item.

1. Contact Employes:

Name: Title:

Telephone Number: Facsimile Mumber;

Mumber and Street 1 Mumber amnd Street 2:

City: State: Counbry: ZIP+4/Postal Code:

Electronic mail (@-mail) address, if contact employee has one:
The contact employee should be an emplayee whom you have authorized to receive information
and respond to questions about this Form ADV.

YES NO

K. Do you maintain some ar all of the books and records you are required to keep under pr‘
Sectlon 204 of the Advisers Act, or similar state law, somewhere other than your principa
office and place of business?

If "yes, " complete Section 1.K, of Schedule D,

YES NO
L. Are you registered with a foreign financial regulatory authority? C H

Answer “no” If you are not registered with a foreign financial regulatory autharity, even if
; you have an affifiate that is registered with a foreign financial reguiatory authority. If
| ves®, complete Section 1.L. of Schedule D.

FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
rimary Business Name: DODGE & COX ARD/CRD Number: 104596
1 Rev. 02/2005|

istration ﬁ

— T ——
Responses to this [tem help us (and you) determine whether you are eligible to register with the
SEC. Complete this Item 2 only if you are applying for SEC registration or submitting an annual
updating amendment to your SEC registration.

bup:fwww.adviserinfo.sec. govi(Sit fxbgdnj3agsacd Sibzhlsr) VTAPIVContent ViewFormy...  12/6/2010
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A. To register (or remain registered) with the SEC, you must check at least one of the Items 2.4
(1) through 2.A(11), below, If you are submitting an annual updating amendment to your SEC
registration and you are no langer eligible to register with the SEC, check Item 2.A{12 }. You:

Eli1)have assets under management of $25 miliion (in U.S. dollars) or more:

See Parl 1A Instruction 2.a. to determine whether you should check this box.
" (2}have your principal office and place of business in Wyoming;
[~ (3)have your principal office and place of business outside the United States:

4)are an Investment adviser (or sub-adviser) to an Investment company registered under
the Investment Company Act of 1940:

See Part 1A Instruction 2.b. to determine whether vou should check this box.
- (3)have been designated as a nationally recognized statistical rating organization;
See Part 1A Instructicn 2.c. to determine whether you should check this box.
" (6)are a pension consultant that qualifies for the exemption In rule 20 3A-2(b};
See Part 1A Instruction 2.d. to determine whether you should check this box.
" (7)are relying on rule 203A-2(c) because you are an investment adviser that cantrols, |5
cantrofied by, or is under common controf with, an investment adviser that Is registered

with the SEC, and your principal office and place of business is the same as the registered
adviser;

See Part 1A Instruction 2.e. to determine whether you should check this box. If you
check this box, complete Section 2. A(7) of Schedule D,

[~ (B)are a newly formed adviser relying on rule 203A-2(d) because you expect to be eligible
for SEC registration within 120 days;

See Part 1A Instruction 2.f, to determine whether you should check this box. If you check
this box, complete Section 2.A{8) of Schedule D.

[C (9) are a multi-state adviser relying on rule 203A-2(e);

See Part 1A Instruction 2.g. to determine whether you should check this box. If you
check this box, complete Section 2.A(9) of Schedule D.

[~ (10)are an Internet investment adviser relying on rule 203A-2(f);
See Part 1A Instructions 2_h. to determine whether you should check this box.

" {11}have received an SEC order exempting you from the prohibition againet registration
with the SEC:

If you checked this box, complete Section 2.A(11) of Schedule D.
I (12)are no lenger eligible to remain registered with the SEC.

See Part 1A Instructions 2.1, to determine whether you should check this box.

hup:-fm'ww.amrim:ﬁnfu.s-a::.g-:n-!{ﬁ{tfnhq-ﬂrnjiaqs.&wﬁIh?msmjj.l'MFD.-’Cumu:nta"'h"ichﬂnw... 12642010
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B. Under state laws, SEC-registered advisers may be required ko provide to sfate sacurities
authorities a copy of the Form ADV and any amendments they file with the SEC. These are
called notice filings. If this is an initial application, check the box{es) next to the state(s) that
you would like to receive notice of this and all subsequent filings you submit ta the SEC. If this
s an amendment to direct your notice filings te additional state(s), check the box(es) next to
the state(s) that you would like to receive notice of this and all subsequent filings you submit
to the SEC. If this is an amendment to your registration to stop your notice filings from going

to state{s) that currently receive them, uncheck the box(es) next to those state(s).
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If you are amending your registration to stop your notice filings from going to a state that |
currentiy rece/ves them and you do not want to pa ¥ that state’s notice filing fee for the coming
year, your amendment must fled before the end of the year (December 31).
—_——— ey, —
FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
rimary Business Name: DODGE & COX ARD/CRD Number: 104595
Rev. 02/2005
—_— e

m 3 Form Of Organization

A. How are you organized?
H Corporation ¢ Sale Proprietorship  Limited Liability Partnership (LLP)

¢ Partnership © Limited Liability Company (LLC) ¢ Other (specify):

If you are changing your response to this Item, see Part 1A Instruction 4.

B. In what month does your fiscal vear end each year?

hitpulfwww. adviserinfo.sec.gov/(S(txbg4nj3agsac4Sibzhlsru) VIAPD/Content/ ViewForm/...  12/6/2010
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Decem ber

C. Under the laws of what state or country are you organized?
State: Country:

California UNITED STATES

FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
rimary Business Mame: DODGE & COX

RD/CRD Number: 104596
Rew. uzgzuug

|It¢m 4 Successions

A, Are you, at the time of this filing, succeeding to the business of a reglsiered investment
adviser?

If "yes, " complete Iltem 4.8. and Section 4 of Schedule D.
B. Date of Succession: (MM/DDAYYY)

hetp:/fwww adviserinfo.sec. gov/(5(1fxbg4nj3agsand S lbzhlsn) VIAPDYContentViewFormy... 124672010
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If you have already reported this succession on a previous Form ADV filing, do not
repart the succession again. Instead, check "No.” See Part 1A Instruction 4.

]

FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Frimary Business Name: DODGE & COX

RD/CRD Number: 104596
_ Rev. 02/2005]

==
|Iltnm 5 Information About Your Adw:nﬂ Business

Responses to this Item help us understand your business, assist us in preparing for on-site

examinations, and provide us with data we use when making regulatory policy. Part 1A Instruction

| 2.4, provides additional guidance to newly-formed advisers for completing this Item 5.
Employees

i A.  Approximately how many employees do you have? Include full and part-time empioyees but
do not Inciude any clerical workers.,

hitp-fiwww.adviserinfo.sec. gov/{S(tfxbgdni Jagsacd Sibzhlsnu) WV TAPD/Content/ ViewForm/...

| /6/20140
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I
1- 5 C 6-10 ' 11-50 B T 251-500

C 501-1,000 & Mare than If mere than 1,000, how many?
1,000 (round to the nearest 1,000)

(1) Approximately how many of these employees perform investment advisory functions

{including research)?
1-5 510  11-50 B

[ 0 i
i ¥ o r If more than 1,004, how many?
251-500 EQ1-1,000 Mare th ! ’
1 DDDFE o {round to the nearest 1,000

(2) Approximately how many of these employess are registered representatives of a broker- |
dealer?

o8 1.5 C g-10 C 11.50 C 51.250

r r !" If more than 1,000, how many?
Z251=-500 501-1,000 More th d !
1 ﬂu[u;-l i (round to the nearest 1, 0000

If you are organized as a sole proprietorship, include vourself as an employee in your
responsas to Items 5.A71) and 5.B(2). If an amployee performs more than one function,
you should count that employee in éach of your responses {o ltem 5.8(1) and 5.8{2).

(3] reximately how many firms or other persons solicit advisory clients on vour behalf?
5 © &-10 © 11-50 C 51-250

251-500 £ 501-1.000 C more than If more than 1,000, how many?
rownd Lo the nearest i,
' 1.000 (round to th t 1,000)

r

In your response to Item 5.8(3), do not count any of your employees and count a firm anly
once -- do not count @ach of the firm's employees that solicit on your behalf.

Clignts

C. To approximately how many clients did you provide investment advisory services during your
most-recently compieted fiscal year?

C ,
0 € 1-10 £ 11-25 © 26-100 € 101-250
O If more than 500, how many?
251-500 ﬂ‘lnrg than 500 ! )
{round to the nearest 500)
500
D. What types of clients do you have? Indicate the Mone Up  11- 26- 51- More
approximate percentage that each bype of ciiens to 2506 50% 75% Than
comprises of your total number of cliants. 10%s 75%
(1) Individuals {other than high net worth 5! O " A
individuals)
{(2)  High net worth individuals e e 0 H o c
{3) Banking or thrift institutions C H & & r (o
(4)  Investment companies (including mutual funds) © [] e S o
(5}  Pension and profit sharing plans (other than e 0 H e e« e

plan participants)
(6) Other pooled investment vehicles (e.q., hedge

hitp-ffwww .adviserinfo.sec. govi{ S(tfxbg4njIagsacd Sibzhlsm) VIAPDIContent ViewForm/,..  126/2010
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1
funds) - H s s c O
{7) Charitable organizations sl E s I o
(8) Corporations or ather businesses not listed :" H o [ 5 O
above
|| (9) State or muricipal government entities c @B o «c c
(10) Other: UNION/TAFT-HARTLEY c B ¢ c o
The category “individuals” includes trusts, estates, 401(k) plans and IRAs of individuals and
their family members, but does not include businesses organized as sole proprietorships.

Unless you provide advisory services pursuant to an Investment advisary contract to an
imvestment company registered under the Investment Company Act of 1940, check “None” in
response bo Itam 5.0(4 ),

Compensation Arrangements
E. You are compensated for your Investment advisory services by (check all that apply):

1) A percentage of assets under your management
I (2) Hourly charges
[ (3 Subscription fees (for a newsletter or periodical)
4) Fixed fees (other than subscription fees)
r (5) Commissions
T (6) Performanca-based fees
= t7) other tspecify):
Assets Under Management

YES NO

F. (1) Do you provide continuous and regular supervisory or management services to ﬂ f.‘
securities portfolios?

(2) If yes, what is the amount of your assets under management and total number of 2ccounts?

U.5. Dollar Amount Total Number of Accounts
Discretionary; (a) % 171287 7E0000.00 (d] 916
MNon-Discretionary: (b) % 117347 10:00.00 (e} 3
Total: (c) $ 172461251000.00 (f) 919

Part 1A Instruclion 5.b. explaing how to calculate your assets under management. You must
folfow these instructions carefully when completing this Item.

Advisory Activitles
G. What type(s) of advisory services do you provide? Check all that apply.

I (1) Financlal planning services
[l (2) Portfolio management for individuals and/or small businesses
E (3} Portfolio management for Investment companies

(4} Portfollo management for businesses or institutional clients (other than investment
companies)

[T (5) Pension consulting services

ht:p'u".-'wu.-"n'-advi&erinfn.ﬁ:c.gm’#lﬁﬂfxb:ﬂuthmﬂ.ﬂhr.hlsm]ﬂLﬂPDafﬁmanWichﬂmi-- 1262010
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I~ {5) Selection of other advisers

I (7) Publication of periodicals or newslatters
[T (8) Security ratings or pricing services

" (9) Marke: timing services

I~ (10} Other {specify):

Do not check Item 5.G(3)} unless you provide advisory services pursuant to an investment |

advisory contract to an investment company registered under the Investment Company Act of
15940,

H.If you provide financial plarning services, to how many clients did you provide these services
during your last fiscal year?

Co € i-10 © 11-25 C 26-50 C 51-100
f’ 101-2%0 'I"" 251'5‘:“} ) More th'arl 500 If mare than 5':":', hipwy many?

fround to the nearest 500)
L. If you participate in a wrap fee program, do you {check all that appoiy):

r (1) sponsor the wrap fee program ?
[ {2) act as a portfolic manager for the wrap fee program?

If you are a portfolic manager for a wrap fee program, list the names of the programs and thair
SPONSME (n Section 5.1(2) of Schedule D,

If your involvement in a wrap fee program is imited to recommending wrap fiee programs to your

clients , or you advise a mutual fund that is offered through a wrap fee program, do not check
either Item 5.1{1) or 5.I{2).

FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
rimary Business Name: DODGE & COX ARD/CRD Number: 104596

Rev. 02/2005]

em 6 Other Business Activities

In this Item, we request information about your othar business activities,
A. You are actively engaged In business as a (check all that apply):

r (1} Broker-dealar

- (£) Registered representative of a broker-dealer

(i (3} Futures commission merchant, commadity pool operater, or commadity trading advisor
L (4) Real estate broker, dealer, or agent

M (5) Insurance broker or agent

IS {6} Bank {including a separately identifiable department or division of a banlk}

I3 (7) Other financial product salesperson (specify):

N YES NO

Btpe/fwww. adviserinfo.sec.govi(S{tfxbgdnjdagsand Sihzhlsnu ) VIAPDYContentViewForny/... 12062010
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B. (1) Are you actively engaged In any other business not |isted in Ttem 6.A. {ather than ﬂ
giving investment advice)?

(2] If yes, is this other business your primary business? S
If “yas, " describe this other business on Seclion 6.B. of Schedule D.
YES NO
(3) Do you sell praducts or provide services other than investment advice to your C E

advisory cllents?
_——

FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
rimary Business Nama: DODGE & COX RO /CRD MNumber: 104596

Rev, 0272005

—_—
Iltl:m 7 Financial Industg Affiliations

In this Item, we request information about your financial industry affillations and activities. This
Infarmation identifies areas in which conflicts of interest may accur between you and your clients.,

Item 7 requires you to provide information about you and your refated persons. Your related
persons are all of your advisory affifiates and any person that is under common controd with yau,

A. ¥ou have a related person that is a {check all that apply):
1) broker-dealer, municipal securities dealer, or government securities broker or dealer

2} investment company (Incuding mutual funds)
3} ether investment adviser {Induding financial planners)
™ {4} futures commission merchant, commodity peol operator, or commeodity trading advisor
™ (5) banking or thrift institution
" (&) accountant or accounting firm
I (7) lawyer or law firm

hutpeffwww adviserinfo.sec. govi{S(1ixbg4nj3agsaod Sibzhlsru) VIAPD/Content/ ViewFormy... 12462010
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[T (8) Insurance company or agency

[C (9] pension consultant

{~ (10) real estate broker or dealer

- (11} sponsor or syndicator of [imited partnerships

If you checked Item 7.A{3), you must list on Section 7.A. of Schedule D all your related persons
that are investment advisers. If vou checked ftem 7.A(1}, you may efact to Ifst on Sechian 7.A.
of Schedule D all your reiated persons that are broker-dealers. If you choose to list a related
broker-dealer, the TARD will accept a single Form U=-4 to register an investment agviser
representative who also is 3 broker-dealer agent (“registered rep”) of that related broker-
deaier,

¥ES ND
B. Are you or any refated person a general partner in an investment-related limited [ H
partnership or manager of an investment-related limited liability company, or do you
advise any other "private fund® as defined under SEC rule 203(b)(3)-17

If "yes,” for each limited partnership or limited Kabliity company, or (If appiicable)
private fund, cemplete Section 7,8, of Schedule D. If. however, you are an SEC-
registered adviser and you have related persons that are SEC-registered advisers who
are the general partners of imited partnerships or the managers of limited fiability
companies, you do not have to complete Section 7.8. of Schedule D with respect to
those related advisers” iimited partnerships or limited Wability companies,

To use this allernative procedure, you must state in the Miscelianeous Section of
Schedule D: (1) that you have related SEC-registered investment advisers that
manage limited partnerships or limited Hability companies that are not listed in Saction
2.8. of your Schedule D; (2) that compiete and accurate information about thoce
fimited partnerships or imited lability companies is available in Section 7.8. of
Schedule D of the Form ADVs of your related SEC-registered ddvisers; and (3) whether
your ciients are solicited to invest in any of those limited partnerships or Nmited
liability companies,

—

FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
rimary Business Name: DODGE & COX ARD/CRD Mumbar: 104596
Rev. 02/ 2005]

———— e e —
{[Item 8 Participation or Interest in Client Transactions
= ———

— —

In this Item, we request Information about your participation and interest in your cilents’
transactions. Like Item 7, this information identifies areas in which conflicts of interest may Soour
between you and your cllents.

Like Item 7, Item 8 requires you to provide information about you and vour related persons.,
Proprietary Inkerest in Clignt Transactions
A. Do you or any reiated person: Yes Mo

(1) buy securities for yourself from advisory clients. or sell securities You awn ko [ H ,
advisory cllents (prindipal transactions)? i

hetp:/iwww.adviserinfo.sec. gov/(S(tfxbqdnjJagsaod Sibzhlsru) \TAPD/Content/ViewForm/...  12/6/2010
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{2) buy or sell for yourse!f securities (other than shares of mutual funds) that you also E &
recommend to advisory clients?

{3) recommend securities (or other investment products) to advisory clients in which e H
you or any related person has some other proprietary (ownership) interest (other
than those mentioned in Items 8.A(1) or (2))?

=ales Interest in Chent Transactions
B. Do you or any related person: Yes Mo

{1) as a broker-dealer or registered representative of a broker-dealer, execute o H
securities trades for brokerage customers In which advisory ellent securities are soid
to or bought fram the brokerage customer {agency cross transactions)?

(2) recommend purchase of securities to advisory clients for which you or any related H i
person serves as underwriter, general or managing partner, or purchaser |
representative?

(3) recommend purchase or sale of securities to advisory clients for which you or any " H
related person has any other sales interest (other than the receipt of sales |
commissions as a broxer or registered representative of a broker-dealer)?

Investment or Brokerage Discretion

C. Do you or any related person have discretionary authority to determine the: Yes No
(1) securitles to be bought or sold for a cilent's account? o s
{2) amount of securities to be bought or sold for a cllent's account? B r

{3) broker or dealer to be used for a purchase or sale of securities for a client's account? H [

{ (4) commissien rates to be paid to a broker or dealer for a client's securities H c
ransackions?

D. Do you or any refated person recommend brokers or dealers to clients? c B

E. 00 you or any refated person receive research or other oroducts or services other than E -
execution from a broker-dealer or a third party in connection with client securities
transactions?

F. Do you or any related person, directly or indirectly, compensate any person for client C H
referrals?

In responding to this ftem 8.F., consider in your response all cash and non-cash
compensation that you or a related person gave any person in exchange for client
referrals, including any bonus that is based, at least in part, an the number or amount of
client referrais.

FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
rimary Business Name: DODGE & COX ARD/CRD Number: 104596
Rav. 02200

Item 9

In this Item, we ask you whether you or a related person has custody of client assets. If you are ||
registering or registered with the SEC and you deduct your advisory fees directly from your cilents’
accounts but you do not otherwise have custody of your cffents’ funds or securitles, you may
answer "no” to Item SA.(1) and 9A.(2).

A. Do you have custody of any advisory clients’: Yes No

hitpe/fwww adviserinfo.sec. govi( S(tfxbgdnjlagsand Sihzhlsma) MIAPDYContent/ViewFormy...  12/6/2010
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(1) cash or bank accounts? r
(2) securities? ©

B. Do any of your related persons have custody of any of your advisory cllents":
(1} cash or bank accounts? "

[2) securities?

3

~dAa Bg

C. If you answered "yes” Lo either Item 9.8{1} or 9.8(2), is that related person a broker-
cealer registered under Section 15 of the Securities Exchange Act of 19347

— 3
—

IL

FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Eimaﬂ Business Name: DODGE & COX EAFI_I}j CRD Number: 104596 ]

Rev. 02/2005

IItem 10 Control Persons |
—_— =

In this Item, we ask you to identify every person that, directly or indirectly, controls WOL,

If you are submitting an initial application, you must complete Schedule A and Schedule 8.
Schedule A asks for information about your direct owners and executive officers. Scheduls B
agks for information about your indirect owners. If this is an amendment and you are
updating Infarmation you reported on elther Schedule A or Schedule B {or both) that you

hirp:/fwww.adviserinfo.sec. gov/(S(tfxbg4nj3agsaod Slbzhlsm) VIAPTVContent/ ViewFormy/...  12/6/2010




Viga il Pages Page 14 of 28

Exhibit 1
]
filed with your inttial application, you must complete Schedule C,
YES HNO
Does any parson not named In Item 1.4, or Schedules A B, or C, directly or £ H
indirectly, control your management or policles?
If yes, complete Section 10 of Schedule D.
FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Business Name: DODGE & COX IARD/CRD Number: 104596
Rev. 02/2008
— = —
Item 11 Disclosure Information
-

In this Ttem, we ask for information about your disciplinary history and the disciplinary history of
all your advisory affiliates. We use this Informaticn to determine whether to grant your
application for registration, to declde whether to revoke your registration or ta place limitations
on your activities as an Investment adviser, and to identify potential problem areas to focus cn
during our on-site examinations. One event may result In "yes” answers to mare than one of the

hitp:/fwww.adviserinfo.sec. gov/(S(tfxbgdni3agsacd Slbzhlsru) VIAPDIContentViewForm/...  12/6/2010
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questions below.

Your advisary affiiates are: (1) all of your current employees (other than employees perfarming
only clerical, administrative, support or similar functions); (2) all of your officers, partners, or
directors {or any person perferming similar functions); and {3) all persons directly or indirectly
controdiing you or controled by you. If you are a "separately Identifiable departrment or
division® {SID) of a bank, see the Glossary of Terms to cetermine who your advizary affiliates
areg.

If you are registered or registering with the SEC, you may limit your disclosure of any event
fisted in Item 11 to ten years following the date of the event, If you are registered or registering
with a state, you must respond to the questions as posed; you may, therefore, limit your
disclasure to ten years foliowing the date of an event anly in responding to ftems 11,471}, 11.A
{2), 11.B{1), 11.B{2), 11.0(4), and 11.H{1)Xa). For purposes of calculating this ten-year period,
the date of an event is the date the final order, judgment, or decree was entered, or the date
any rights of appeal from preliminary orders, fudgments, or decrees lapsed.

You must complebe the appropriate Disclosure Reporting Page ("DRP™) for "yes" answers o the
guestions in this tem 11.

For "yes" answers to the following questions, complete & Criminal Action DRP:
A. In the past ten years, have you or any advisory affifiate: YES NO

{1} been convicted of or plead guilty or nolo contendere ("no contest™ in a domestic, H
fareign, or military court to any fefony?

{2) been charged with any fefony? (O

If you are registered or registering with the SEC, you may limit your response to Hem
11.A{2) to charges that are currently pending.

B. In the past ten years, have yau or any advisory affiliate:

(1) been convicted of or plead guilty or nolo contendere (*no contest™) in a domestic,
foreign, or military court to a misdemeanor invalving: investments or an
investment-refated business, or any fraud, false statements, or amissions,
wrongful taking of property, bribery, pe-jury, forgery, counterfelting, extortion, or
a conspiracy to commit any of these offenses?

(2) been charged with a misdemeanor listed in 11.B(1)? c B

If you are registered or registering with the SEC, you may limit yvour response to Item
11.8(2) to charges that are currently pending.

For "yes" answers to the following questions, complete a Regulatory Action DRP;
C. Has the SEC or the Commodity Futures Trading Commission {CFTC) aver: YES RO
(1) found you or any advisory affiliste to have made a false statement or omission? ¢
(2} found you or any advisory affiliate to have been involved In a viclation of SEC or ¢ ﬂ
CFTC regulations or statutes?

{3} found you or any advisory affiliate to have been a cause of an investment-related E
buslness having its authorization to do business denied, susperded, revoked, or
restricted?

(4) entered an order against you or any advisory affilfate in connection with C ﬂ
investment-related activity?

http:/fwww.adviserinfo.sec.gov/(S(ifxbgdnj Jagsaod Slbzhlsru) MIAPDYContent/ViewForm/... 1262010
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(5) imposed a civil money penalty on you or any advisory affiliate, or ordered youor B
any advisory affiiate to cease and desist from any activity?

D. Has any cther federal requlatory agency, any state requlatory agency, or any forelgn
financial regulatory authorily:

(1) ever found you or any advisory affiliate to have made a false statement or L
omission, or been dishonest, unfair, or unethical?
I (2) ever found you or any advisary affiliate to have been involved in a vialation of [
investment-refated regulations or statutes?

(3) ever found you or any advisory affiliate to have been a cause of an investment- r
refated business having its authorization to do business denled, suspended,
revaked, or restricted?
{4} in the past ten years, entered an order against you or any advisory affilate In C
| connection with an investment-refated activity?

{5} ever denied, suspended, or revoked your or any advisory affiliate’s registration or ¢
license, or otherwise prevented you or any adwisory affiliate, by order, from
assoclating with an investment-refated business or restricted your or any advisory
affiliate’s activity?

E. Has any seif-regulatory organization or commedities exchange ever:
(1) found you or any advisory affiiate to have made a false staterment or omission? ©

(2) found you or any advisory affiliate to have been invoived In a violation of its rules
{other than a violation designated as a "minor rule violation" under a plan
approved by the SEC)?

(3) found you or any advisory affiliate to have been the cause of an investment-related
business having its authorization to do business denled, suspended, revoked, or
restricted?

(4} disciplined you or any advisory affiliate by expelling or suspending you or the e
advisory affiliate from membership, barring or suspending you or the advisory
affiliate from association with other members, or otherwise restricting your or the
advisory affilate's activities?

F. Has an authorization to act as an attorney, accountant, or federal contractor granted H
bt you or any advisory affilate ever been revoked or suspended?

a

G. Are you or any advisory affiliate now the subject of any regulatory proceeding that ol o |
could result in a "yes" answer to any part of Item 11.C., 11.D., or 11.E.7
For "yes" answers to the following questions, complate a Civil Judicial Action DRP:
H. (1) Has any domestic or foreign court: ¥YES MO
(a) in the past ten years, enjoined you or any advisory affiliate in connection with ¢ ﬂ
any investment-related activity?

(b} ever found that you or any advisory affiliate were involved in a violation of - B
investment-refated statutes or regulations?

{c) ever dismissed, pursuant to a settlement agreement, an investment-related B
civil action brought against you or any advisory affilate by a state or foreign
financial regulatory authority?

{2) Are you or any advisory affiliate now the subject of any civil proceeding that could
result In a "yes" answer to any part of Item 11.H({1)?

E= e T T ——
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FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
imary Business Name: DODGE & COX RD/CRD Number: 104596
Rev. 02/2005]

Item 12 Small Business %l
The SEC Is required by the Regulatory Flexibility Act to consider the effect of its regulations on small
entities. In aorder to do this, we need to determine whether you meet the definition of "small
business™ or "small organization” under rule 0-7,

Answer this Item 12 only If you are registered or registering with the SEC and you indicated in
response to Item 5.F(2){c) that you have assets under management of less than $25 milllon. You
are not required to answer this [tem 12 if you are filing for initial registration as a state adviser,
amending a current state registration, or switching from SEC to state registration,

For purposes of this Itemn 12 oniy:

s Total Assets refers to the total assets of a firm, rather than the assets managed on behalf of
chents. In determining your or another person’s total assets, you may use the total assets
shown on & current balance sheet (but use total assets reparted on a consolidated balance
sheet with subsidiaries included, If that amount is larger),

= Control means the power to direct or cause the direction of the management or policies of a
person, whether through awnership of securities, by contract, or otherwise, Any person that
directly or indirectly has the right to vete 25 percent or more of the voting securities, or is

entitled to 25 percent or more of the profits, of another person is presumed to control the
other person, |

YES NO
A. Did you have total assets of $5 million or more on the last day of your most recent [ S
fiscal year?
If "yes, " you do not need to enswer Items 12.B. and 12.C.
B. Do you:
{1} control another investment adviser that had assets under management of $25 o 0

million or more on the last day of its mest recent fiscal year? i

{2) contral another person (other than a natural person) that had total assetsof $5 o
million or more on the last day of its most recent fiscal vear?

C. Are you:

(1) controffed by or under common control with another investment adviser thathad ¢
assets under management of $25 million or more on the last day of its most
recent fiscal yvear?

(2) controffed by or under common cantrof with another person (other than a natural ¢

person) that had total assets of §5 milllon or more on the last day of its most
recent fiscal year?
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FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATIO M

IFrlmalrE Business Name: DODGE & COX — ARD /CRD Number: 104596
Rev. 02/2005
e e
HF‘HH 2 Brochures
— e
.
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FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
rimary Business Name: DODGE & COX ARD/CRD Mumber: 104596
Rev. 02/2005

——
Form ADV, Schedulea A

Direct Owners and Executive Officers

1. Compiete Schedule A anly if you are submitting an initial application. Schedule A asks for
information about your direct owners and executive officers. Use Schedule C to amend this
infarmatiom,

2. Direct Owners and Executive Officers. List below the names of:

{a) each Chief Executive Officer, Chief Financial Officer, Chief Operations Officer, Chief Legal
Officer, Chief Compliance Officer(Chef Compliance Officer is required and cannot be more
than cne individual), director, and any other individuals with gimilar status or functions:

(b} If you are organized as a corporation, each shareholder that is a direct owner of 5% or more
of a C'ass of your voting securities, unless you are a public reporting company (a company
subject to Sectlon 12 or 15(d) of the Exchange Act);

Direct owners include any persan that owns, beneficially owns, has the right to vote, or has
the power to sell or direct the sale of, 5% or mare of a class of your voting securities. For
purposes of this Schedule, a person benefidally owns any securities: (I) owned by his/her
child, stepehild, grandchild, parent, stepparent, grandparent, spouse, sibling, mother- in-law,
father-in-law, son-in-law, daughter-in-law, brother-In-law, or sister-in-law, sharing the same
reésidence; or (ii) that he/she has the right to acquire, within 60 days, through the exercise
of any option, warrant, or right to purchase the sacu rity.

(c) If you are organized as a partnership, all general partners and thosa limited and special
partners that have the right to receive upon disselution, or have contributed, 5% or more of
your capital;

(d} In the case of a trust that directly owns 5% or more of & class of your voting securities, or

that has the right to receive upen dissolution, or has contributed, 5% or more of your
capital, the trust and each trustee; and

(e} if you are organized as a limited liability company {"LLC*), (i) those members that have the
right to recelve upon dissolution, or have contributed, 5% or more of your capital, and (i} if
managed by elected managers, all elected managers.

+ b ¥ou have any indirect owners to be reported on Schedule B? C Yes ﬂ Mo

4. In the DE/FE/I column below, enter "DE" if the owner is a domestic entity, "FE* if the owner s
an entity incarporated or domiciled in a foreign country, or "I" |f the owner or executive officer is
an individual,

5. Complete the Title or Status column by entering beard/ma nagement titles; status as partner,
trustee, sole proprietor, elected manager, shareholder, or member; and for sharehoiders or
members, the class of securities owned (if more than one Is issued),

6. Ownership codes MNA& = less than 5% B - 10% but less than D - 50% but less than
are; 25% 7555
A - 5% Dut less than C - 25% but less than E - 75% or more
10586 B0%

/. (a) In the Control Person column, enter “Yes" if the person has control as defined In the
Glossary of Terms to Form ADV, and enter "No” if the person does not have control. Note
that under this definition, most executive officers and all 25% owners, general partners,
elected managers, and trustees are controf persons.

(b) In the PR column, enter "PR™ if the owner is a public reporting company under Sections 12 ar
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Exhibat 1
15{d) of the Exchange Act.
{¢) Complete each column.
ULL LEGAL NAME FDE;'FE,-"TIH& ar Status te Title nrl‘gwnemhlp Contral [PRICRD No. If None:
Individuals: Last tatus “ode Person 5.5, No. and
ame, First Name, quired Cate of Birth,
iddle Name) MY RS Tax MNo., or
Emplaoyer 1D Mo.
UNN, JOHN, |I ICHATRMAM & 01/2007 r.'. i N [1999440
LBERT DIRECTOR
| JOLIVIER, i PRESIDENT, CEQ, p3/2010 A U N 2125406
EMMETH, & DIRECTOR
DWARD
MERY, DANA, I XECUTIVE VP, [12/2005 |A Y IN B155886
ORTON IRECTOR OF
IXED INCOME, &
IRECTOR
1ISTELE, It ENERAL 03/2005  [NA [ [ [1902004
THOMAS, MARTIN UNSEL, COO,
ECRETARY, &
IRECTOR
LOLL, JOHN, ft VP & TREASURER 01/2000  [NA ¥ 2959094
(MIcHAEL r
t‘DHL, CHARLES, [i ENIOR WP, CIO, 0172007 A iy r 2958878
|FREDERICK DIRECTOR
EﬁHE RON, C., I VP & DIRECTOR [01/2007 [a h |I'-I 2958910
YAN I OF RESEARCH
PRIMAS, ‘t CHIEF 11/2008  [NA o M 2521516
KATHERINE, OMPLIANCE
| MARIE FFICER
FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
rimary Business Name: DODGE & COX ARD/CRD Number: 104596
Rev. 02/2003]
— — =

I ——

1. Complete Schedule B only if you are submitting an initial application. Schedule B asks for
information about your indirect owners: you must first comphete Schadule A, which asks for
Infarmation about your direct owners. Use Schedule C to amend this information.

4. Indirect Owners. With respect to each owner listed on Schedule A (except individual owners), |
list below:

(a) In the case of an owner that is a corporation, each of its shareholders that beneficially OWns,
has the right to vote, or has the power to sell or direct the sale of, 25% or more of a class of
a voting security of that corporation; i

Indirect Owners

For purposes of this Schedule, a person beneficially owns any securities: (i) owned by
his/her child, stepchild, grandchild, parent, stepparent, grandparent, spouse, siblirg,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sistar-in-law,
sharing the same residence; or (ii} that he/she has the right to acquire, within 60 days,
through the exercise of any option, warrant, or right to purchase the security.
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(B} In the case of an owner that is a partnership, all general partners and those [imited and
special partners that have the right to recelve upon dissolution, or have contributed, 25% or
maore of the partnership's capital;

N (c} in the case of an owner that is a trust, the trust and each trustee: and

(d) in the case of an cwner that is a limited liability company ("LLC™, {1} those members that
have the right to receive upon dissalution, or have contributed, 25% or more of the LLC's
capital, and (I} If managed by elected managers, all elected maragers.

3. Continue up the chain of ownership listing all 25% owners at each level. Once a public reparting
Company {a company subject to Sectiens 12 or 15(d) of the Exchange Act) is reached, no
further ownership infarmation need be given.

I| 4. In the DE/FE/I column below, enter "DE" If the owner is a domestic entity, “FE” If the owner |5
an entity incorporated or domiclled in a foreign country, or 1" if the ewner is an individual.

. Complete the Status column by entering the owner's status as partner, trustee, electad
manager, shareholder, or member; and for shareholders or members, the class aof sacurities
owned (if more than ore Is Issued), |

6. Ownershin codes C - 25% but less than E - 75%: oF more

AFE 0%
D - 50% but less than  F - Other (general partner, trustee, or elected
7E% manager)

7. (a) In the Control Person column, enter *Yes” if the person has control as defined In the
Glossary of Terms to Form ADV, and enter "No® If the person does not have control, Note
that under this definition, most executive officers and all 25% owners, general partners,
elected managers, and trustees are control persons,
(b} In the PR column, enter "PR™ if the awner is a public reporting cormpany under Sectlons 12 or
15(d) of the Exchange Act.

(e} Complete aach column.

| No Indirect Owner Information Filed |
e — =" — -

FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGIST RATION
Primary Business Name: DODGE & COX [TARD/CRD Number: 104596
Rev. 02/2005]
e — — - — ||
|IFnrm ADV, Schedule D
r—— ———— PE———— T ——

[Section 1.B. Other Business Names
| Ist your other business names and the jurisdictions in which you use them, You must complete a
Fﬂarate >chedule D for each business name,
No Information Flled

ection 1.F. Other Offlces
omplete the following information for each office, other than your principal office and place of
usiness, at which you conduct investment advisory business, You must complete a separate
chedule D Page 1 for each location, If you are applying for registration, or are registered, only
ith the SEC, list only the largest five fin terms of numbers of employesas).

Mo Tnft:u‘rfﬂ_tim't Filed

|§.:tiun 1.I. World Wide Web Sita Addresses
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qﬁst your World Wide Web site addresses. You must complete a separate Schedule D for each World
ide Web site address,

[World Wide Web Site Address: WWW.DODGEANDCOX.COM
[World Wide Web Site Address: PRIVATECLIENT.DODGEANDCOX.COM

Section 1.K. Locations of Books and Records

| omplete the following Information for each location at which you keep your books and records,

ther than your principal office and place of business. You must complete a separate Schedule D
age 1 for each location.

umber and Street 1! Mumber and Street 2:
M ECCLES

ity State: Country: Z1P +4/Postal Code;
OUTH SAN FRANCISCO CA usa 4080

f this address is a privete residence, check this box: r
Telephone Numbar; Facsimibe number:

50-875-3800 650-875-7405
15 i5 (check one);

P

one of your branch offices or affiliates.
| r

a third-party unaffiliated recordkesper,
j [ ==
riefly describe the books and records kept at this location.

| TORAGE FACILITY FOR CLIENT CORRESPONDENCE, CUSTODIAN STATEMENTS,

ROKER/TRANSACTION STATEMENTS, PROXY FILES, BACK-UP COMPUTER TAFPES, MICROFILM OF
LIENT RECORDS

on1.L. Istration with Foreign Financial Regulatory Authorities

st the name, In English, of each foreign financlal reguiatory authority and country with which you
ré registered. You must complete a separate Schedule D Page 2 for each foreign fnancial
uiatary ali thorfy with whom you are registered.

No Information Filed

ghn 2.A(7) Affiliated Adviser
Mo Informatios Filed

ilsl:o:tinn 2.A({8) Newly Formed Adviser

If you are relying on rule 203A-2( d}, the newly formed adviser exernption from the prohibition on
registration, you are required te make certain representations about your eligibility for SEC

reglstration. By checking the appropriate boxes, you will be deemed to have made the reguired
reprasentations. You must make both of these representations:

" 1am not registered or required to be registered with the SEC or a state securities authority
and [ have a reasonable expectation that I will be ellgible to register with the SEC within 120
days after the date my registration with the SEC becomes affective.

[ ! undertake to withdraw from SEC registration if, on the 120th day after my registration with

the SEC becomes effective, | would be prohibited by Section 203A(a) of the Advisers Act fram
registering with the SEC,

P:ﬂnn 2.A(9) Multi-State Adviser

hitp:/iwww.adviserinfo.sec. govi{S(tfxbgdnj3agsaod Sibzhlsru ) IAPDIContent/ViewFormy...  12/6/2010
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Exhibat 1

If you are relying on rule 203A-2{e), the multi-state adviser exemption from the prohibition an
reqgistration, you are required to make certain representations about your eligibility for SEC
registration. By checking the appropriate boxes, you will be deemed to have made the required
representations.

If you are applying for registration as an Investment adviser with the SEC, you must make both of
these representations: |

™ I have reviewed the applicable state and federal laws and have concluded that I am required
by the laws of 30 or more states to reglster as an investment adviser with the securities
authorities In those states.

I~ 1 undertake to withdraw from SEC registration If [ file an amendment to this registration
indicating that I would be required by the laws of fewer than 25 states to register as an
Investment adwviser with the securities authorities of those states, |

If you are submitting your annual updating amendmant, you must make this representation:

[ Within 50 days prior to the date of filing this amendment, I have reviewed the applicable state ||
and federal laws and have concluded that I am required by the laws of at least 25 states to
régister as an investmant adviser with the securities authorities In those states.

ction 2.A{11) SEC Exemptive Order
No Information Filed

ction 4 Successions |
mplete the following information if you are succeeding to the business of a currently-registered
nvestment adviser. If you acquired more than one firm In the succession you are reporting on Ehis
‘orm ADV, you must complete a separate Schedule D Page 3 for each acguired firm. See Part 14
nstruction 4.

Mo Information Filed

ion 5.1(2) Wrap Fee Programs
f you are a portfolio manager for one or more wrap fee programs, list the name of each program
nd its sponsor, You must complete a separate Schedule D Page 3 for each wrap fee program for
hich you are a portfollo manager.
l No Information Filed

[Section 6.B. Description of Primary Business
| No Information Filed

ction 7.A, Affiliated Investment Advisers and Broker-Dealers

ou MUST complete the following Information for each Investment advisar with whom you ara
fliliated. You MAY complete the following information for each broker-dealer with whom You are
ffillated. You must complete a separate Schedule D Page 3 for each listed affiliate.

gal Name of Affiliate:
ODGE & COX WORLDWIDE INVESTMENTS LTD

imary Business Name of Affliate:
ODGE & COX WORLDWIDE INVESTMENTS LTD. (LK)

fliliate is (check only one box):
o Investment Adviser

hitpu/fwww.adviserinfo.sec.gov/(S(ifxbg4nj3aqsacd Sihzhlsrn) TAPD/Content ViewForny...  12/6/2010
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r Broker - Dealer
ual (Investment Acviger and Broker-Dealer)

fflllated Investment Adviser's SEC File Number (if any)
a1-

ffiliate's CRD Mumber (if any):

[Section 7.B. Limited Partnership Participation or Other Private Fund Participation

ou must complete a separate Schedule D Page 4 for aach limited partnership in which WOu OF A

elated person is a general partner, each limited liability company for which you ar a refated parson
5 a manager, and each other private {unﬂ_:hat you advise,

Wa Infarmation Filed

|[Section 10 Control Persons

fou must complete a separate Schedule D Page 4 for each control person not named in Item 1.4,
{for Schedules A, B, or C that directly or indirectly controls Your management or podicies,

Mo Information Flled |

Schedule D - Miscellaneous

[You may use the space balow to explain a response to an Item or to provide any other Information.
Mo [nformation Filed

FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
rimary Business Name: DODGE & COX RD/CRD Mumber; 104536
Rev. 02/2005]
s — m—
[Form ADV, DRPs

CRIMINAL DISCLOSURE REPORTING PAGE (ADV)
No Information Filed

REGULATORY ACTION DISCLOSURE REPORTING PAGE (ADV)
Mo :Inr'urrr@tinn Filed

CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (ADV)

Mg Information Fited
S e
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Exhibit 1
FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Frimary Business Name: DODGE & COX IARD/CRD Number: 104596

Rev. 02/2005]

—
iFnrm I_.I:I\F; Slinatum E-
EH ESTIC INVESTMENT ADVISER EXECUTION PAGE
olU must complete the following Execution Page to Form ADY. This executian page must be signed

and attached te your initial application for SEC registration and all amendments to registration.

Appointment of Agent for Service of Process

By signing this Forrn ADV Execution Page, you, the undersigned adviser, irrevocably appoint the
| [secretary of State or other legally designated officer, of the state in which you maintain your
rincipal office and place of business and any other state In which you are submitting a notice
liing, 8% your agents to réceive service, and agree that such persons may accept service on your
ehalf, of any notice, subpoena, summeons, order instituting proceedings, cemand for arbitration,
r oiner process or papers, and you further agree that such service may be made by registered or
rtified mall, in any federal or state action, administrative proceeding or arbitration brought
gainst you In any place subject to the jurigdiction of the United States, if the action, proceeding or
rbitration {a) arises out of any activity in connection with your invesiment advisary business that
5 subject to the jurisdiction of the United States, and (b) is founded, directly or indirectly, upon the
ovisions of: (i) the Securities Act of 1933, the Securities Exchange Act of 1934, the Trust
Indenture Act of 1939, the Investment Company Act of 1940, or the Investment Advisers Act of
1340, or any rule or regulation under any of these acts, or (il) the laws of the state in which you
alntain your principal office and piace of business or of any state In which you are submitting a

hutp:/fwww adviserinfo.sec.gov/(S(tfxbqdnj3agsaod SThzhlsru) VIAPDVContent/ViewFormy/...  12/6/2010
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Hce filing.
Signature

i, the undersigned, sign this Form ADV on behalf of, and with the authority of, the investment
dviser. The investment adviser and [ both certify, under penalty of periury under the laws of the
nited States of America, that the information and statements made in this ADV, including exhibits
nd any other information submitted, are true and correct, and that I am signing this Form ADW
xecution Page as a free and voluntary act.

certify that the adviser's books and records will be preserved and available for inspection as
quired by law. Finally, I authorize any person having custedy or possession of these hooks and
ords to make them available to federal and state regulatory representatives.

Slgnature: Date: MM/DD/YYYY

THOMAS M, MISTELE 03/31/2010

Printed MName: Tikle:

THOMAS M, MISTELE CHIEF QFERATIMNG QFFICER AMND SECRETARY
Adviser CRD Number:

104596

INON-RESIDENT INVESTMENT ADVISER EXECUTION PAGE

You must complete the following Execution Page to Form ADV. This execution page must be signed
fand attached te your initial application for SEC registration and all amendments to registration.

1. Appointment of Agent for Service of Process

¥ slgning this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint each
f the Secretary of the SEC, and the Secretary of State or other legally deszignated officer, of any
er state In which you are submitting a notice filing, as your agents to recelve service, and agree
at such persons may accept service on your behaif, of any notice, subpoena, SUMMmons, order |
netituting proceedings, demand for arbitration, or other process or papers, and you further agree ||
nat such service may be made by registered or certified mail, in any federal or state action, i
dministrative proceeding or arbitration brought against you In any place subject to the jurisdiction
f the United States, If the action, proceeding, or arbitration (a) arises out of any activity In
nnection with your investment advisory business that is subject to the jurisdiction of the Untted
tates, and (b} Is founded, directly or Indirectly, upon the provisions of: (i) the Securities Act of
933, the Securities Exchange Act of 1934, the Trust Indenture Act of 1939, the Investment
mpany Act of 1940, or the Investment Advisers Act of 1940, or any rule or regulation under any
these acts, or (i) the laws of any state in which you are submitting a notice filing.

. Appointment and Consent: Effect on Partnerships

fyou are organized as a partnership, this irmevocable power of attomey and consent to service of
rocess will continue in effect If any partner withdraws from or is admitted to the pa rtnership,
rovided that the admission or withdrawal does not create a new partnership. If the partnership
issolves, this irrevocable power of attorney and consent shall be in effect for any action brought
gainst you or any of your farmer partners.

3. Non-Resident Investment Adviser Undertaking Regarding Books and Recards

By signing this Form ADV, you also agree to pravide, at your own expense, to the U.S. Securities
|end Exchange Cammission at Its principal office in Washington D.C., at any Regional or District
Cffice of the Commission, or at any one of Its offices in the United States, as specified by the
ﬁommmsrnn. correct, current, and complete copies of any or all records that you are reguired to

aintain under Rule 204-2 under the Investment Advisers Act of 1940, This undertaking shail be

hll_p:Hvr-ww..advisemtfcr_ﬁef-guvﬁS{tﬁ:bq4nj33qsan45ﬁ::nzhlsm}].f]AFD:"Cnn[r:nWi:wFurrm... 12612010
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: inding Upon you, your heirs, successors and assigns, and any person subject to your written
rrevocable consents or powers of attorney ar any of your general partners and managing agents.,

ignature

. the undersigned, sign this Form ADV on behalf of, and with the autha rity of, the non-resident
nvestment adviser. The investmant adviser and I both certify, under peralty of perjury under the
aws of the United States of America, that the information and statements made in this ADV,
ncluding exhibits and any other information submitted, are true and correct, and that [ am signing
his Form ADV Execution Page as a free and voluntary act.

e
- —

certify that the adviser's books and records wiil be preserved and avallable for inspection as
equired by law. Finally, I authorize any person having custody or possession of these books and
records to make them available to federal and state requiatory representatives.

Slgnature: Date: MM/DC/YYYY

Printed Name: Title: il

Advisor CRD Mumber:
104596

State Registered Investment Adviser Execution Page

Sty

[fou must complete the following Execution Page to Form ADV. This execution page must be signed
Tan-:l attached to yvour Initlal application for state registration and all amendments to registration,

| 1. Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, irmevocably appoint the
egally designated officers and their successors, of the state in which you maintain your principal
ffice and place of business and any other state n which you are applying for registration or
mending your registration, as your agents 1o receive service, and agree that such persons may
ccept service on your behalf, of any notice, subpoena, summons, order instituting proceedings,
emand for arbitration, or other process or papers, and you further agree that such service may be
ade by registered or certified mall, in any federal or state action, administrative proceeding or
rbitration brought against you in any place Eubject to the jurisdiction of the United States, if the
ction, proceeding, or arbitration {a) arises out of any activity in connection with your investment
ovisory business that is subject to the jurisdiction of the United States, and (k) Is founded,
irectly or indirectly, upon the provisions of: {i} the Securities Act of 1933, the Securities Exchange
of 1934, the Trust Indenture Act of 1939, the Investment Company Act of 1940, ar the
Investment Advisers Act of 1940, or any ruie or requlation under any of these acts, or {Il) the laws
f the state in which you maintain Your principal office and place of business ar of any state in
nich you are applying for registration or amending your registration.

2. State-Registered Investment Adviser Affidavit

f you are subject to state regulation, by signing this Form ADV, you represent that, vou are in
mpfiance with the registration requirements of the state in which You maintain your princ pal

{ace of business and are in compliance with the bonding, capital, and recordkeeping requirements
that state.

ignature

» the undersigned, sign this Form ADV on behalf of, and with the authority of, the investment
dviser. The investment adviser and I both certify, under penalty of perjury under the laws of the
lted States of America, that the information and statements made In this ADV, Including exhibits I

nutpifwww. adviserinfo.sec, govi( S(tfxbgdnj3agsacd STbzhlsru) VIAPDIContent ViewForm/... 1262010
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xhibil 1

nd any other information submitted, are true and correct, and that I am signing this Form ADV
Execution Page as a free and voluntary act

certify that the adviser's books and records will be preserved and avallable for inspection as
equired by law. Finally, I authorize any persan having custody or possession of these baoks and
£cords to make them available to federal and state regulatory representatives.

Signature Date MM/DDAYYY

CRD Mumber |
104585

Frinted Marme Title

e — =73
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FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
mary Business Name: ALLIANCEBERNSTEIN L.P. RD/CRD Mumber: 108477

| Rev. 11/2010]

WARNING: Complete this form truthifully. False statements oF omissions may result in denial of
your application, revocation of your registration, or criminal prosecution. You must
keep this form updated by filing periodic amendments. See Form ADV General
Instruction 3.

Item 1 Identifylng Information
Responses to this Threm tell us who you are, where you are dolng business, and how we can contact
youl.
&, Your full legal name (if you are a sole proprietor, your last, first, and middle names):
ALLTAMCEBERNSTEIN L.P. |
B. Mame under which you primarily conduct your advisary business, If different from Tterm
L.A.
ALLTAMCEBERNSTEIN L.P.
List on Section 1.B. of Schedule D any additional names under which you conguct your
advisory business,
C. If this filing i% reporting a change in your legal name [Item 1.A.} or primary business
name (Iterm 1.B.}), enter the new name and specify whether the name change Is of

- your legal name or C your primary business name:

D. If yvou are registered with the SEC as an Investment adviser, your SEC file numiber:
ED1- 56720

E. If you have a number ("CRD Number") assigned by FINRA's CRD system or by the
IARD system, your CRD number: 108477
If your firm does not have a CRD number, skip this [tem I1.E. Do nat provide the CRD
number of one of your officers, employees, or affiiiates.

F. Principal Office and Place of Business
(1) Address (do not use a P.O. Box):

Number and Street 1: Mumber and Street 2:

1345 AVE OF THE AMERICAS

City: State; Counkry: 21P+4/Postal Code:
NEW YOREK NY UMITED STATES 10105

If this address s & private residence, check this box: C
List on Section I.F. of Schedule D any office, other than your principal office and place of
business, at which vou conduct investment advisory business, If you are appiying for
registration, or are registeved, with one or more state securities authorities, you must list
all of your offfces in the state or states to which you are applying for registration or with
whom you are registered. If you are applying for regisiration, or are registered only, with
the SEC, Nst the largest five aoffices In tarms of numbers of cmployéss,

(2) ans of week that you normally conduct business at your principal office and place of

LS REsS

onday-Friday = CHher:

Narmal business hours at this location:
S:00AM - 5:00PM

(3} Telephone number at this location:
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212-5965-100d
(4) Facsimlle number at this location:
212-969-2293
3. Mailing address, |f different from your principal office and place of business address:
Mumber and Street 1: Mumber and Street 2:
City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: L

H. If you are a sole proprietor, state your full residence address, If different from your principal
office and place of business address in Item 1.F.:

Mumber and Street 1: Mumber and Street 2:
City: State: Country: ZIP+4/Postal Code:
YES NO
1. Do you have World Wide Web site addresses? o [

If "wes, " list these addresses on Section 1.1, of Scheduie D. If @ web address serves as 2
portal through which to access other information you have published on the Warld Wide
Web, you may list the portal without listing addresses for alf of the other infarmation,
Some advisers may need to st more than one portal address. Do not provide individual
electronic mafl addresses in response to this Item.,

), Contact Employes:

MName: Titie:

Telephone Number: Facsimile Number:

MNumber and Street 1: Mumber and Street 2:

City: State: Country: ZIP+4/Postal Code:

Electronic mail {e-mail) address, if contact eamployes RBsS one: _
The contact employee should be an employes whom you have autherized to receive information
and respond fo questions about this Form ADV.

YES NO

K. Do you maintaln some or all of the books and records you are required to keep under p [ 4
Section 204 of the Advisers Act, or similar state law, somewhere other than your prncipa
office and piace of business?
If "yas, " complete Saction 1.K. of Schedule D.

YES NO
L. Are yvou reglistered with a foreign fAnancial regulatory authoriby? i ﬂ

Answer “no” if you are not registered with a forelgn financial reguiatory authority, even if
you have an affiliate that is registered with a foreign financlal regulatory authority. If

"yes”, complete Sectlon 1.L. of Schedule D. |
—

FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

rimary Business Name: ALLIANCEBERNSTEIN L.P. |I'ARD;I:II:E Number; 108477 I
S Rev, 11/20104

Responses to this Ttem help us (and you) determine whether you are eligible to register with the
SEC. Complete this Item 2 only If you are applying for SEC registration or submitting an annua/
updating amendment to your SEC reglstration.

Lo o m 8o P L U | LR T G W PR | [ R, pepe— T P e
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A. To register (or remain registerad) with the SEC, you must check at least one of the Items 2.A
(1) through 2.A(11), below. If you are submitting an annual updating amendment to your SEC
registration and you are no longer eligible to register with the SEC, check Item 2.A(12). You:

E) 1)have sssets under management of $25 million (In U.S. dollars) or mare;

See Part 1A Instruction 2.a. to determine whether you should check this box.

[C (2)have your principal office and place of business in Wyoming;
[C (3)have your principal office and piace of business outside the United States;

[C (4)are an investment adviser (or sub-adviser) to an investment company registered under
the Investment Company Act of 1940;

See Part 1A Instruction 2.b. o determine whebher yvou should check this box.

[C (S)have been designated as a netionally recognized statistical rating organization
See Part 1A Instruction 2.c. to determine whether you should check this box.

[C (6)are a pension consultant that qualifies for the exemption in rule 2034-2{b);
See Part 1A Instruction 2.d. to determine whether you should check this bax.

7 (7)are relying on rule 203A-2(c) because you are an investrnent adviser that controls, s
controffed by, or is under common control with, an Investment adviser that Is registered
with the SEC, and your principal office and place of business is the same as the registered

adviser;

See Part 1A Instruction 2.e. to determine whether yvou should chack this box. If you
check this bex, complete Section 2.A(7) of Schedule D.

[C (8)are a newly formed adviser ralying on rule 203A-2(d) because you expect to be eligible
for SEC registration within 120 days:

Sea Part 1A Instruction 2.F. to determine whether you should check this box. If you check
this box, completa Section 2.A(8) af Schedula D.

[0 (9) are a multi-state adviser relying on rule 203A-2(8);

Sea Part 1A Instruction 2.g. o determine whether you should check this box. If you
check this box, complete Saction 2 Af9) of Schedule D.

[C (10)are an Internet investment adviser relying on rule 203A-2();

See Part 1A Instructions 2.h. to determine whether you should check this box.

[C {11)have received an SEC order exempting you from the prohibition against registration
with the 5EC;

If you checked this box, complete Section 2.Af11) of Schedule D.

[ (12)are no longer ellgible to remain registered with the SEC,

! See Part 1A Instructions 2.1, to determine whether you should check this box.
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B. Under state laws, SEC-registered advisers may be required to provide to siale securilies
autherities a copy of the Form ADV and any amendments they file with the SEC. These are
called notice filings. If this is an Initlal application, check the box(es) next to the state(s) that
you would like to recelve notice of this and all subsequent filings you submit to the SEC. If this
15 an amendment to direct your notica flings to additional state(s), check the box{es) next to
the state(s) that you would like to recelve notlce of this and all subsequent filings you submit
to the SEC. If this is an amendment to your registration to stop your notice filings from geolng
to skatels) that currently recelve them, uncheck the box{es) next to those state(s).

= Y ID MG PA
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IN o =
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2
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$E5s59:2288z

a
L

If you are amending your registration to stop your notice filings from going to a state that
currantly receives them and you do not want to pay that state's notice filing fiee for the coming
year, your amendment must filed before the end of the year (December 31).

FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: ALLIANCEBERNSTEIN L.P.  [IARD/CRD Number: 108477
Rev. 11/2010

Item 3 Form Of Organization

A. How are you organized?
 Corporation ¢ Sole Proprietorship ¢ Uimited Liability Partnership (LLP)

C Partnership ¢ Umited Lizbility Company (LLC) ﬂ Other (specify):
LIMITED PARTNERSHIP

If you are changing your response to this ftem, see Part 1A Instruction 4.

B. Inwhat month does your fiscal year end each year?

[Er I ) a rem & awn o L oA rw e
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Decembear
£. Under the laws of what stabte or counkry are you nrgantzed?

State: Counltry:
Delaware UNITED STATES

OMB: 3235-0049

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: ALLIANMCEBERNSTEIN L.P. ARD/CRD Number: 108477
Rev. 117201

e — ————— - — R
|Itln1 4 Successions 5 I\
e —— — . —— I
YES NO

A. Are you, 3t the time of this filing, succeeding to the business of a registered investment B

advisar?
If "ves,” compiate [tem 4.B. and Section 4 of Schedule D.

B, Date of Succession: (MMODMTTY ) i

b T ¥ PR

— ———
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If you have already reported this succession on a previous Form ADV filing, do not
report the succession again. Instead, chack "No." See Part 1A Instruction 4.

FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

rimary Business Name: ALLIANCEBERNSTEIN L.P. RD/CRD Number: 108477
Rev. 11/2010§

— i _—
"Itnm 5 Information About Your .ldvl:snﬁ Business
—— e — =
Responses to this Ttem help us understand your business, asslst us in preparing for on-site

examinations, and provide us with data we use when making regulatory policy. Part 14 Instrection
5.a. provides additional guidance to newly-formed advisers for completing this Ttem 5.

Employees
A. Approximately how many employees do you have? Include full and part-time empfoyees but

do nat include any clerical workers.,

P H T i o T | 144 MR N




1560 af 443

View All Pages Page TOPYS
Ci s € g-10 € 11-50 C51-250 © 251-500
Coenn. ﬂl If more than 1,000, how many?
L 1 D&ﬂm <han 4000 (round n:: the nearest 1,000)
B.

(1) Approximately how many of these empioyees perform Investment advisory functions
({including research}?

Co 015 C 510 C 11-50 C 51-250
o : . i If more than 1,000, how many?
251-500 ESEII 1,000 ; ﬂr;gr-e than (round to the nearest 1,000)

(2} Approximately how many of these employees are registered representatives of a broker-
| dealar?

Cao Ci.5 O g-10 C 11-50 C 51-250

C I o s E., If more than 1,000, how many?
LA SL=2, 000 1 uﬂgr& thin 1000 (rownd to the nearest 1,000}
]

If you are organized as 2 sole proprietorship, include yourself as an employee in your
responses to ftems 5.A(1) and 5.8(2). If an employee performs mare than one function,
vou should count that employee in each of your responses to ftem 5.B{1) and 5.B(2).

{3) Approximately how many firms or other persons solicit advisory clients on your behaif?
Op 0 1.5 Cg-10 il 1 1-50 C 51-250

& ; L 2 C If more than 1,000, how many?
251-500 501-1,000 i D:]igre than (round to the nearest 1,000)

In your response to Item 5.8(3), do not count any of your employees and count & firm anly
ance -- do not count each of the firm's employees that solicit on your behalf.

Clients
€. To approximately how many cients did you provide investment advisory services during your
most-recently completed fiscal year?

Co C 1-10 C 11-25 © 26-100 € 101-250
L A HH If maore than 500, how many?
251-500 are than 5040 (round to the nearest 500)
33500

D. wWhat types of dlients do you have? Indicate the Mone Up 11- 26- 51- More
approximate percentage that each type of client to 25% 50% 75% Than
comprises of your total number of clients. 10%a T5%
(1) Individuals (other than high net worth c ¢ ¢ o ¢ H

individuals)

{(2) High net worth individuals c @ ¢ ¢ ¢ ¢
(3} Banking or thrift institutions e o & o C
(4) Investment companies (Including mutual funds) € E o e o C
(5) Pension and profit sharing plans (other than c B c© ' I o S

plan participants)
{6) Other pooled investment vehicles (e.g., hedge
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funds) c @ ¢ © ¢ c

{(7) Charitable organizations © H C (! s c

(8} Corporations or other businesses not fisted C E ) i O

egbove
(9) State or municipal government entities c @ o ¢ C
(10} Other: B c ¢ ¢ o© ¢

The category “individuals”® Includes trusts, estates, 401(k) plans and IRAs of individuals and
their family members, but does not include businesses arganized as sole proprietarships.

Uinfess you provide advisory services pursuant to an investment advisary contract to an
investment company registered under the Investment Company Act of 1940, check "Nene" In
response fo Item 5.0(4}

Compensation Arrangements
E. You are compensated for your investment advisory services by (check all that apply):
1) A percentage of assets under your management
I” (2} Hourly charges
3) Subscription fees (for a newsletter or perindical)
4) Fixed fees (other than subscription fees)
5) Commisslons
6) Performance-based fees
[ (7) other (specify):
Assets Under Management

YES NO
F. {1} Do you provide continuous and regular supervisory or management services to E O
securities portfolios?
(2) If yes, what |s the amount of your assets under management and total number of accounts?

U.S. Daollar Amount Total Number of Accounts
Discretionary: (a) $ <B609640287E.00 (d) 73453
Mon-Discretionary: (b} $ 9405119236.00 (&) 75
Total: {c) % 495501612114.00 {f 73538

Part 1A Instruction 5.b. explains how to calculate your assets under management, You must
follow these instructions careflully when compileting this Item.

Advisory Activities
. What type(s) of advisory services do you provide? Check all that apply.

E (1) Financial planning services
(2) Portfollo management for individuals and/or small businesses
E {3) Portfolio management for investment companies

{4) Portfollo management for businesses or Institutional clients (other than investment
Companies)
[T (5) Pension consulting services

] e e o - . e TR R
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l [C (&) Selection of other advisers

[E] (7) Publication of periodicals or newsletters
[T (&) Security ratings or pricing services

[ (9} Market timing services

(10} Other (specify): “
ASSET ALLOCATION

Do nat check Item 5.G(3) unless you provide advisory services pursuant to an fnvestment
advisory contract to an invesiment company registered under the Investment Company Act of
1840, I

H.If you provide financial planning services, to how many clients did you provide these senvices
during your last fiscal year?

Cq C .10 Cq1-25 C 25-50 C 51.100

C , [ . ﬂH 1f more than 500, how many?
01250 A3 are than 300 30000{round to the nearest 500}

1. If you participate in a wrap fee program, do you (chedk gll that apply):

O (1) sponsor the wrap fee program ¥
2) act as @ portfolio manager for the wrap fee program? "

If you are & portfolio maneger for a wrap fee program, list the names af the programs gnd their
sponsors in Section 5.1(2) of Schedufe D.

If your involvement in a8 wrap fae program Is fimited to recommending wrap fee programs [0 your
glients , or you advise a mutual fund that is offered through & wrap fee program, go not check
eithar Itemm 5.I{1) or 5.I{2)}.

FORM ADV OMB: 3235-D049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
rimary Business Name: ALLTANCEBERNSTEIN L.P. D/CRD Number: 108477
- Rev. 11/2010

— — - ————
Iilum & Other Business Activities
—_— - —— — —

In this Item, we request information about your other business activities.
A. You are actively engaged In business as a (check all that apply):

M {1) Broker-dealer
C {2) Reglstered representative of a broker-dealer
tJ {3} Futures commission merchant, commodity pool operator, oF commodity trading advisor
L {4) Real estate broker, dealer, or agent u
L {5) Insurance broker or agent
O (&) Bank (incuding a separately (dentifiable departmert or division of a bank)
[ (7) Other financial product salesperson (specify):

¥YES NO
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B. {1) Are you actively engaged in any other business not listed in Item &.A. (other than
giving Investment advice)?

(2) If yes, Is this other business your primary business? c B
If "yes,” describe this other business on Section 6.8. of Schedule D.
¥ES ND
(3) Do you sell products or provide services other than Investment advice to your L ﬂ I
advisory clients? |
o — — -
FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
imary Business Name: ALLIANCEBERNSTEIN L.P. D/fCRD Number: 108477

Rev. 11/20104

tem 7 Financial Industry Affillations

In this Item, we request Information about your financial industry affiliations and activities. This
information |dentifies areas in which cenfiicts of interest may occur between you and your clients.

ltemn 7 requires you to provide information about you and your relaled persons. Your rejated persons
are all of your advisory affiliates and any related person that is under common control with you.
A. You have a reiated person that is a {check all that apply):

(1) broker-dealer, municipal securities dealer, or government securities broker or dealer

{2) Investment company (Including mutual funds)

E {(3) other investment adviser (including financlal planners)

E (4) futures commission merchant, commodity peol operator, or commodity trading advisor
E (5) banking or thrift institution

C (&) accountant or accounting firm
M (7 lawyer or law firm
E (8) Insurance COMPAany or agency

5 4 a3
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C (9) pension consultant
[ (10) real estate broker or dealer
] (11) spansor or syndicator of limited partnerships

If you checked Items 7.A.(1) or (3}, you must Nst an Section 7.A, of Schedule D ail your
related persons that are investment advisers, broker-dealers, municipal securities dealers, oF
government securities broker or dealers.

Yes No

B. Are you or any related person a general partner in an investment-related limited E &)
partnership or manager of an investrment-refated limited liability company, or do you
advise any other "private fund" as defined under SEC rule 203(b)({3)=1?

If "yos, " for each limited partnership or imited liability company, or (If applicable)
private fund, complete Section 7.8. of Scheduie D . if. however, you are an S5EC-
registered adviser and you have related persons that are SEC-registered adyisers who
are the general partners of limited partnerships or the managers af limited labifity
companies, you do not have to complete Section 7.8, of Schedule D with respect (o
thase related advisers' imited partnerships or limited labiiity companies.

To use this alternative procedure, you must state in the Miscellaneous Section of
Schedule D :(1) that you have related SEC-registerad investment advisers that manage
limited partnerships or Umited Nabiiity companies that are nol listad In Section 7.B. of
Schedule D ¢ (2) that complete and accurate information about those Kmited
partnerships or limited lability companies Is avallable in Section 7.8. of Schedule O of
the Form ADVs of your related SEC-registered advisers; and (3) whether your clients are
solicited to invest in any of those limited partnerships or limited lability companies.

FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

rimary Business Name: ALLIANCEBERNSTEIN L.P. ARD/CRD Number: 108477
Rev. 11/201

ation or Interest in Client Transactions
In this Item, we request infarmation about your participation and Interest in your clients’

transactions. Like Item 7, this Information Identifies areas in which conflicts of interest may OCCUr
between you and your cients,

Like Item 7, Item 8 requires you to provide Information about you and your related persons.
Propristary Interest in Cllent Transactions
A. Do you or any related person: Yes No
(1) buy securities for yourself from advisory chients, or sell securities you own to c B
advisory clients (principal transactions)?
(2) buy or sell for yourse!f securities (other than shares of mutual furds) that you also ﬂ O
recommend to advisory clients?
(3} recommend securities {or other Investment products) to advisory clients in which ﬂ o
you or any related person has some other proprietary {ewnership) Interest (other
than those mentioned In Items 8.A(1) or (2})7?
Sales Interest In Client Transacions

. Do you or any related persan: Yas No
{1} as a broker-dealer or registered representative of a broker-dealer, execute
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sacurities trades for brokerage customers in which advisory cllent securities are sold O
to or baught from the brokerage customer (agency cross transactions)?

{2) recommend purchase of securities to advisary clients for which you oF any refated H )
person serves as underwriter, general or managing partner, or purchaser
representative?

(3) recommend purchase or sale of securities to advisory clients for which you or any B c
related person has any other sales interest (other than the receipt of sales
commissions as a broker or registered representative of a broker-dealer)?

Investment or Brokerage Discretion

C. Do you or any refated person have discretionary authority to determine tha: Yas No
(1) securities to be bought or sold for @ client's account? ﬂ e
{2} amourt of securities tc be bought or sold for a elient's account? o |
“ {3) broker or dealer to be used for 2 purchase or sale of securities for a client's account? ﬂ o
(4) commission rates to be paid to a broker or dealer for a clfent's securitles H O
transactions?
D. Do you or any related person recommend brokers or dealers to cliants? BEc

ﬂ E. Do you or any related person recelve research or other products or services other than ﬂ (o
sxecution from a broker-dealer or a third party In connecticn with client securities
transactions?

F. Do you or any related person, directly or indirectly, compensate any person for client o
referrals?

In responding to this Item B8.F., consider [n your response all cash and non-cash
compensation that you or a related person gave any person in exchange for client
referrals, including any bonus that Is based, al least in part, an the number or amount of
ciient referrals.

——#ﬁ———L

FORM .AD'H’ OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Business Name: ALLIANCEBERNSTEIN L.P. ARD/CRD Number: 108477
Rev. 11/2010]

Ehm 8 Custody
In this [temn, we ask you whether you or a refated person nas custody of client assets and about your
custodial practices.

A. (1) Do you have custody of any advisory cllents”: Yes No
{2) cash or bank accounts? a E
(b} securities? o H

If you are registering or registered with the SEC, answer "no® to Item 9.A.(1){a) and (b) il you
have custody solely because (i) you deduct your advisory fees directly from your clients’
accounts, or (I} a related person maintains chent funds or securities as a qualified custodian but
you have overcome the presumplion that you are not operationally independent (pursuant to
Advisers Act rule 206{4)(2)-(d){5)} from the related person.

{2) If you checked "yes"® to Item 9.A{1)(a) or (b}, what is the amount of client funds and
securities and total number of clients for which you hawve custody:
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.5, Dollar Amount Total Number of Cllents
(a)s )

If your related person serves as qualified custodian of client assets, do not inciude the amount of
those assets and the number of those clients in your response to Jtem 9.A.(2). Instead, include
that information in your response Lo Jtem 9.8.(2).

B. (1) Do any of your relaled persons have custody of any of your advisory clients": Yies Mo
{a) cash or bank accounts? E o
(b} securities? ﬂ o

You are required to answer this item regarcless of how you answered [tem g.A.(1){a) or (B).

{2} If you checked "yes® to Item g.B.(1)(a) or (b), what Is the amount of chent funds and
securities and total number of clients for which your related persons have custody:

.5, Dallar Amount Total Mumber of Clignts
(a)$ (b)

C. If you or your related persons have custody of client funds or securities, check all the following
that apply:

{1) A qualified custodian{s) sends account statements at least guarterly to the investars in C
the pooled investment vehice(s) you manage.

{2} An independent public accountant audits annuaily the pooled Investment vehicla(s) that [
you manage and the audited financial statements are distributed to the Investors in the
poals.

(3) An Independent public accountant conducts an annual surprise examination of client funds [C
and securities.

(4) An Independent public accountant prepares an internal control report with respect to C
custodial services when you or your refated persons are qualified custodians for chent
funds and securities,

If you checked Item 9.C.(2), C.(3) or C.(4), list in Section g.C. of Sehedule D the accountants

that are engaged to perform the audit or examination or prepare an internal control report.

O. Do you or your related persons act as qualified custedians for your elents in connection ' Yes Mo
with advisory services you provide to clients?

{1} you act as a qualified custodian oo
(2) your related persons act as qualified custodians o0

If you checked "yes” to Item 9.0.(23, list in Section 9.0. of schedule D all your related persons
shat act as qualified custedians for your clients in connection with advisory Services you provide to
chients {you do not have to list broker-dealers already Identified as qualified custodians in Section
7.A. of Schedule D).

E. If you are filing your annual updating amendmeant and you were subject to 2 surprise
sxamination by an Independent public accountant during your last fiscal year, provide khe
date {MM/YYYY) the examination commenced:

FORM ADV OMB: 3235-0049
NIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
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Frlmag Business Name: ALLIANCEBERNSTEIN L.P. EM!D /CRD Mumber: 108477 |
Rev. 117201

— e

am 10 Control Persons _

In this Item, we ask you to identify every person that, directly or Indirectly, controfs you.

If you are submitting an Initial application, you must complete schedule A and Schedule B.
Schedule A asks for information about your direct owners and executive officers. Schedule B
azks for information about your indirect OwWmners. If this s an amendment and you are
updating Information you reported on either Schedule A or scheduia B (or both) that you H
filed with your initial application, you must complete Schedule C.

YES NO

Does any person not named In Item 1.A. or Schedules A, B, or C, directly or B c
indirectly, control your management oF policies?

If yes, complete Section 10 of Schedule D.

FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
s | |
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Rev.11/201

—_————— e ]

a&m 11 Disclosure Information

In this Item, we ask for information about your disciplinary history and the disciplinary history of
all your advisory affiliates. We usge this information to determine whether to grant your
application for registration, to decide whether to revoke your registration or to place limitations
on your activities as an Investment adviser, and to identlfy potential problem areas to focus on
during our on-site examinations. One event may result in "yes" answers to more than one of the
fuestions below.

Your advisory affiiates are: (1} all of your current employees (other than employees perfarming
only derical, administrative, support or similar functions); (2} all of your officers, partners, or
directors (or any person performing similar functions); and (3) all persons directly or indirectly
controfiing you or controlled by you. If you are a "separately ldentifiable department or
division® {SID) of & bank, see the Glossary of Terms to determine who your sadvisory affiliates
are.

If you are registered or registering with the SEC, you may fimit your disclosure of any avant
listed in Item 11 to ten years following the date of the event. If you are registered or registerning
with a state, you must respond to the questions as posed; you may, tharefore, lmit your
disclosure to ten years following the date of an event only in responding to Ilems 11.A(1), 11.A
¢2), 11.B(1), 11.B{2), 11.0{4), and 11.H{1)(a). For purposes of calculating this ten-year period,
the date of an event is the date the final order, judgment, or decree was entered, or the dale
any rights of appeal from preliminary orders, judgments, or decrees fapsed.

You must complete the appropriate Disclosure Reporting Page ("DRP") for "yes” answers to the
questions In this Item 11,

For "yes" answers to the following guestions, complete a Criminal Action DRP:
A. In the past ten years, have you or any advisory afffilate: YES NO
{1) been convicted of or plead guilty or nelo contendere ("no contest") In a domestic, E
foreign, or military court to any felony?
[2) bean charged with any felony? c B

If you are registered or registering with the SEC, you may limit your response to Item
11.A(2) to charges that are currently pending.

E B. In the past ten years, have you or any advisory affiliate:

(1) been convicted of or plead guilty or nolo contendere (*ne contest™) In a domestic, ﬂ
foreign, or miliary court to @ misdemeanor Involving: investm ents or an
investrment-related business, or any fraud, false statements, or omissions,
wraongful taking of property, bribery, perjury, forgery, counterfeiting, extortion, or
a conspiracy to commit any of these offenses?

(2) been charged with a misdemeanor listed in 11.B{1)? B c

If you are registered or registering with the SEC, you may limit your response [ Jtem
11.B¢2) to charges that are currently pending.

For *yes” answers to the following questions, complete 8 Regulatory Action DRP.
! . Has the SEC or the Commodity Futures Trading Commission (CFTC) ever: YES NO
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. Has any other faederal regulatory agency, any state regulatory agency, ar any foreign

1 s

;mwwﬂwwiﬂmulem a Civil Judicial Action DRP:
H. (1) Has any domestic or forcign court: YES NO

(1} found you or any advisory affiliate to have made a false statement or omission? H C

(2} found you or any advisory affiliate to have been invalved |n a violatlon of SEC or H C
CFTC regulations ar statutes?

(3) found you or any advisory affiliate to have been & cause of an investment-refated ©C E
business having Its authorization to do business denled, suspended, revaked, or
restricted?

{4) entered an order against you or any advisory affiiate in connection with ﬂ i
fnvestment-refated activity?

{5) imposed a civil money penalty on you or any advisory affifiate, or ordered you or O
any advisory afiliate to cease and desist from any activity?

financial reguiatory authority:

{1} ever found you or any advisory affiliate to have made a false statement or ﬂ o
omisslon, or been dishonest, unfair, or unethical?

(2} ever found you or any advisory affiliate to have been invalved in a viclation of ﬂ (o
Investment-refated regulations or statutes?

{3) ever found you or any advisory affifiate to have been a cause of an investment- O H
related business having its authorization to do business denled, suspended,
revoked, or restricted?

(4) In the past ten years, entered an order against you or any advisory affiliate in ﬂ L
connection with an investment-related activity?

{5) ever denled, suspended, or revoked your or any advisory affilate’s registration or H o
llicense, or ptherwlse prevented you or any advisory afilfate, by order, from
assaciating with an investment-related business or restricted your or any advisory
alfiliaie’'s activity?

Has any self-regulatory organization or commodities exchange ever:
(1) found you or any advisory affifiate to have made a false statement or omission? C i

(2} foumd you or any advisory affiliate to have been invalved in a violation of Is rules E i
(other than a viclation designated as @ "minor rufe vielatfon™ under a plan
approved by the SEC)?

(3} found you or any advisory affillate to have been the cause of an invastmant-related I

business having its authorization to do business denled, suspended, revoked, or
restricted ¥

{4) disciplined you or any advisary affiliate by expelling or suspending you or the ol o | !
| |

advisory affiflate from membership, barring or suspending you or the agwvisory
affilfate from association with other members, or otherwise restricting your or the
advisory affiliate’s activities?

Has an authorization to act as an attormey, accountant, or federal contractor granted ﬂ ;
ko you or any advisory affiliste ever been revoked or suspended? '

Are you or any advisory affillate now the subject of any regulatory proceeding that o H [
could result in a "yes® answer to any part of Item 11.C., 11.0., or 11.E.7

[a) in the past ten years, enjoined you or any advisory affflate In connection with H
any investment-related activity?
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(b} ever found that you or any adwisory affiliate were involved In a vielation of C
investment-related statutes or regulations?

(c) ever dismissed, pursuant to 2 settiement agreement, an Investment-refated  ©
civil action brought agalnst you or any advisory affiliate by a state or foreign
financial regulatory authority?

(2} Are you or any advisory affiliate now the subject of any civil proceeding that could ¢
result In 2 "yes® answer to any part of Item 11.H(1)?

FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
rimary Business Name: ALLIANCEBERNSTEIN L.P. ARD/CRD Number: 108477

The SEC Is reguired by the Regulatory Flexibility Act to consider the effect of Its regulations an small |
entities. In order to do this, we need to determine whether you meet the definition of "small
business® or "small organization® under rule 0-7.

Answer this Item 12 only If you are registered or registering with the SEC and you indicated in I
response to Item 5.F(2)(c) that you have assels under management of less than $25 million. You

are not required to answer this Ttem 12 if you are filing for initial registration as a state adviser,
amending a current state registration, or switching from SEC to state registration.

For purpeses of this Item 12 only:

s Total Assets refers to the total assets of a firm, rather than the assets managed on behalf of
clients. In determining your or another person’s total assets, you may use the total assets
shown on & current balance sheet (but use total assets reporied on a consolidated balance
cheet with subsidiaries induded, If that amount Is larger).

« Control means the power to direct or cause the direction of the management or policies of a
person, whether through awnership of securities, by contract, or ctherwise, Any person that

I directly or indirectly has the right to vote 25 percent or more of the voting securities, or is
entitied to 25 percent or more of the profits, of another person is presumed to control the
other person.
YES NO
I A. Did you have total assets of $5 milllon or more on the last day of your most recent o o
fiscal year?
If "yes,” you do not need to answer Items 12.8. and 12.C.
B. Do you:
{1) contral another investment adviser that had assets under management of §25 e o

million or more on the last day of its most recent fiscal year?

{2 control another person (other than a natural person) that had total assets of §5 o O
million or more on the last day of its most recent fiscal year?

C. Are you:

{1) controfled by or under common control with ancther Investment adviser that hed © O |
assets under management of $25 million or more on the last day of Its most
recent fiscal year?

{2) controlled by or under Ccomman sontrol with another persen (other than a natural (o
person) that had total assets of $5 million or mose on the last day of its most

recent fiscal year? !
| — —
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FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

rimary Business Name: ALLIANCEBERNSTEIN L.P. RD/CRD Number: 108477
Rev. 11/201

—— ﬁﬁ —_—
Part 2 Brochures %
— e —
—_—ee——————————== ——— ———
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FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
mary Businass Nama: ALLTANCEBERNSTEIN L.P. RD/CRD Number: 108477

Rev. 11/2010]

Direct Owners and Executiva Officers
| 1. Compiete Schedule A only if you are submitting an initial application, Schedule A asks for
information about your direct owners and executive officers. Use Schadule C to amend this
infarmation.
3. Direct Cwners and Executive Officers. List below the names of:
{2} each Chief Executive Dfficer, Chief Financial Officer, Chief Operations Officer, Chief Legal
Officer, Chief Compliance Officer(Chief Compilance Officer Is required and cannot be more
than one individual), director, and any other individuals with similar status or functions; !

{b) if you are organized as a corporation, gach shareholder that is a direct owner of 5% or more
of a class of your voting securities, unless you are a public reporting company (a company
subject to Section 12 or 15(d) of the Exchange Act);

Direct owners include any person that owns, beneficially owns, has the right to vote, or has
the power to sell or direct the sale of, 5% or mare of & class of your voting securities. For
purposes of this Schedule, a person beneficially owns any securities: (1) ownec by his/her
child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling, motner-in-law,
father-in-law, son-in-lew, daughter-in-law, hrother-in-law, or sister-in-law, sharing the same
N residence; or (il) that he/she has the right to acquire, within 60 days, through the exerdise
of any option, warrant, or right to purchase the security.

{c} if you are organized as a partnership, all general partners and those limited and special
partners that have the right to receive upon dissolution, or have contributed, 5% or more of
your capitel;

{d) in the case of a trust that directly owns 505, pr more of a dass of your voting securities, or
that has the right to recelve upon dissolutien, or has contributed, 5% or more of your
capiltal, the trust and each trustes; anid

{e) if you are organized as a limited liability company ("LLC"), (!} those members that have the
right to receive upon dissclution, or have contributed, 5% or more of your capital, and (il} if
managed by elected managers, all elected managers.

3 po you have any indirect owrers to be reported on Schedule B? E ves < No

4. In the DE/FE/T column below, enter "DE" if the owner is a domestic entity, "FE" if the owner is
an entity Incorporated or domiciled In a foraign country, or "I" if the owner or axecutve officer is
an Individual.

ﬁ 5. Complete the Titke or Status column by entering board/management Litles; status as pariner,

trustee, sole proprietor, elected manager, shareholder, or member; and for shareholders or

v Wl PRRrSEeg 8 L T BN | § g P 1 11‘.'“."?411“
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members, the class of securities owned (If more than one is Issued).

6, Ownearship codes WA - less than 5% B - 10% but less than D - 50% but less than

are: 25% 75%

A - 5% buk less than = 25% but less than E - 75% or more
10% S0%
7. (a) In the Control Person column, enter *Yes"® if the person has control as defined in the u
Glossary of Terms to Form ADV, and enter "Mo” if the person does not have control, Mote
that under this definition, most executive officers and 2ll 25% owners, ganeral partners,
elected managers, and trusiees are conirol persons.
I (b) In the PR column, enter *PR" If the owner is 8 public reporting company under Sections 12 or
15(d) of the Exchange Act.

{c) Complete each column.

LLLEGAL NAME  |DE/FE/TTitle or Status te Title [ownership|Control [PRICRD No. If
indieiduals; Lask F Status [Code rEan one: 5.5.
ame, First Name, coulred o, and Date

I Middle Mame) MY f Birth, IRS
ax Mo., or
miployer 1D
Oa

LLIANCEBERNSTEIN |DE IGENERAL PARTNER [10/1999 rnn. e I 107445 |
i QRPORATION
(IALLIANCEBERNSTEIN |DE LIMITED PARTNER [10/1999 |C Y ¥ (106998
HOLDING L.P.
[DE CASTRIES, HENRI [l IRECTOR OF ABC [10/1993 [NA U IN B338606
E LA CROIX I
| |]DUVERNE, DENIS 1 IRECTCR CF ABC [02/1596 [NA by i |3028622
TOBIN, PETER 1OSEPH IRECTOR OF ABC [05/2000 [NA u i 3231098 I
JOSEPH, JR., ROBERT, [I ENIOR VICE 12/1994 RNA u In f1323290
HEMNRY RESIDENT AND
ICHIEF FINAMCIAL
OFFICER (UNTIL
4/1/2010) "
MANLEY, MARK, SENIOR VICE 05/1984 [NA U N (1294370
DALL PRESIDENT,
DEPUTY GENERAL l
COUNSEL, ASST.
SECRETARY OF ABC
AND CHIEF
ICOMPLIANCE
FFICER
ICONDROMN, IRECTOR OF ABC j05/2001 [NA ¥ 51937
ICHRISTOPHER, MARK Jl [H
ISTEYN, DAVID, II HIEF OPERATING [11/2003 NA Y IN A 7E2647
OFFICER
ANN E_ DIRECTOR OF ABC J07/2002 E:A i In Beago34
N RANCH, LAURENCE, |1 GENERAL COUNSEL J07/2004 A g liaza314
. : if |DTRECTOR OF ASBC [07/2004 [NA L  kB3B411
! EQUITABLE LIFE |DE LIMITED PARTNER |12/1985 u iy [13-5570651
NSURANCE COMPANY P
ENBACH, PETER IRECTOR OF ABC_|05/2006 |NA Y N [2715501
“ ICKS, WESTON, F IRECTOR OF ABC |07/2005 Fm Y r4 2172370
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I ILLIKEN | | |
NGRICH, JAMES, 1 HAIRMAN B CED  J02/2007 [NA 1 I jar23574
NDREW F SANFORD C.
I ERNSTEIN & CO.,
C
ZIADZIO, RICHARD DIRECTOR OF ABC J05/2007 _NA u 362519
ECHINGER, DEBORAH, IRECTOR OF ABC J05/2007 [NA Py FEE-?‘.I.IE-
[DIRECTOR OF ABC_J07/2005 | T i In J5397121
RAUS, PETER, STEVEN E—mmm AND 12/2008 [NA Y ra 1605655
EC
MASSAD, LORI, ANNE HIEF TALENT n1,/2009 [NA by 5263883
FFICER -- TALENT
EVELOPMENT &
UMAN CAPITAL
OWARD, JOHN, lI HIEF FINANCIAL [04/2010 [NA i in 3132622
RADLEY FFICER

FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Indirect Owners
1. Complete Schedule B anly If you are submitting an initlal application. Schedule B asks for
information about your indirect owners; you must first complete Schedule A, which asks for
information about your direct owners. Use <chedule € to amend this Infermation.
' 9. Indirect Cwners. With respect to each owner [Isted on Schedule A (except Individual owners]),
list below:
(a) In the case of an owner that is a corparation, each of its shareholders that benefidally owns,
has the right to vote, or has the power to sell or direct the sale of, 25% or more of 2 class of
a2 voting security of that corporation;

For purposes of this Schedule, a person beneficially owns any securities: (1) owned by
his/her child, stepchild, grandchild, parent, stepparent, grandparent, spouse, slbling,
mather-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law,
sharing the same residence; or (i) that he/she has the right to acquire, within 60 days,
through the exercise of any option, warrant, or right to purchase the security.

(b} in the case of an owner that is a partnership, all general partners and those limited and
speclal partners that have the right to receive upon dissolution, or have contrbuted, 25% oF
more of the partnarship's capital;

{c) in the case of an owner that is a trust, the trust and each trusiee; and

{d) in the case of an owner that is a limited lability company ("LLC™), (1) those membars that
have the right to receive upon dissolution, or have contributed, 25% or more of the LLC's
capital, and (i1} if managed by elected managers, all electad managers.

3. Continue up the chain of ownership listing all 25% owners at each level, Once a public reporting
company (a company subject Lo Sections 12 or 15(d) of the Exchange Act) is reached, no
further ownership information need be given.

4 1n the DE/FE/T column below, enter "DE" If the owner IS a domestic entity, "FE™ If the owner is

B T T IR | § pfRs, T vy 17207010
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an entity Incorporated or domiciled in a forelgn country, oF "I* |f the owner is an individual.

5. Complete the Status column by entering the owner's stalus as partner, trustee, elected I
manager, sharehalder, or member; and for charehoiders or members, the class of securities
owned (if more than one Is Issued).

&, Ownership codes C - 25% but less than  E - 75% or more

are: a0%
D - 50% but less than  F - Other (general partner, trustee, of elected
75% manager) I

7. {a) In the Control Person column, enter “Yes® If the person has contred as defined In the
Glossary of Terms to Ferm ADV, and enter "No® If the person does not have control. Note
that under this definition, most executive officers and all 23% owners, general partners;
elected managers, and trustees are confro/ persons.

{b) In the PR column, enter "PR® If the owner is 2 public reporting company under Sections 12 or “
15(d) of the Exchange Act.

(c) Compiete each column.

ULL LEGAL |DE/FE/IENLity in Status ate [Ownership Eem trof RD MNo. If
E hich tus Code FELHT one: 5.5.
(Individugls: nterest s Gulred o. and
st Mame, wied MY Date of
rst Mame, irth, IRS
Middle Name) ax No. or
mployer ID
a.
| Se e [FE XA 100% 03/1999 [E u Py F}
MANCIAL, [SHAREHOLDER
NC.
b ICE A 100 Q571999 E il 13-3623351
NANCIAL, QUITABLE |SHAREHOLDER |
IMNC, FE
MNEURANCE
OMPANY

FORM ADV OMB; 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
[Primary Business Name: ALLLANCEBERNSTEIN L.P. EI}E CRD Number: 108477

Rev. 117201

Form ADV, Schedule D

on _1.B. Other Business Namas
st your other busingss names and the jurisdictions in which you use them. You must complete a
rate Schedule D for each business RAamMe,
No Information Filed

mplete the following infermation for each office, other than your principal office and place of
usiness, at which you conduct Investment advisary business. You must complete a separate
hedule D Page 1 for each location. 1f you are applying for registration, or are registered, only
ith the SEC, list only the largest five (in terms of numbers of EME'JGFEE‘S}.

umber and Streat 1. Number and Street 2:

HE NORTH LEXINGTON AVENUE

it R 1 NN Ry PEIINEN
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E:r,r: State: Country! 71P+4/Postal Code:
HITE PLAINS NY RET) 10601
If this address |s a private residence, check this box: C
Telephone Number at this location: Facsimile number at this location:
[9144993- 2300 {9 14Y593-2660
Iumber and Street 1: Nurnber and Street 2:
CHIFLEY TOWER, 2 CHIFLEY SQUARE LEVEL 37
[City: State: Country: Z1p+4/Postal Code:
=Y DNEY AUSTRALLA NSW 2000
F this address |s a private residence, check this boo C '
elephone Number at this location: Facsimile number at this location:
12-9247-9755 612-9247-9766
umber and Streat 18 Number and Street 2;
CAMNADA TRUST TOWER, 161 BAY STREET 27TH FLOOR
ity State: Country:  ZIP+4/Postal Code: l
OROMNTO CANADA M51 251
f this address is a private residence, check this box: r
elephone Number at this lacation: Facsimile number at this location:
4161601-1262 (416)601-1263
umber and Stresl 1: Number and Street 2:
ME BUILDING, 5TH FLOOR DIPLOMATIC ARENA PO, BOX 10515
iy State: Country: ZIP+4/Postal Code:
AMNAMA BAHRAIM
f this address s a private residence, check this box: L
laphone Number at this location: Facsimile number at this location:
17-530-510 917-530-510

pmber and Street 1: Number and Street 2:
ARUNOUCHI TRUST TOWER MAIN 1-8-3, MARUNOUCHI, CHIYODA-KL

Ity Stabe: Country: Z1P+4/Postal Code:
OKYO JAPAN 100-0005

f this address is a private residence, check this box: C

elephone Number at this locatlon: Facsimile number at this location:
1-3-3240-8410 81-3-3240-8534 H
umber and Street 1; Mumber and Street 2.
RUDENTIAL TOWER, NO. 30 CECEIL STREET, SUITE 28-0 28TH FLOOR

ity State: Country: ZIP+4/Postal Code: I
INGAPORE SINGAPORE 49712

f this address s a private residence, check this box: [

plephone Number at this location: Facsimile number at this location:
5-535-0722 53-535-2756

umber and Street 1: Number and Street 2!

¥ Siate: Country: ZI1P+4/Postal Code:
ONDON EMGLAND wix el

f this address Is a private residence, check this box: O

slephone Number at this location: Facsimlle number at this location:
-20-7470-0100 44-20-7470-0111
;umber and Street 1: Mumber and Street 2: |

i o e T =
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UITE 2608-11, 26/F ONE INTERNATIONAL CENTRE, 1 HARBOUR VIEW STREET
£ State: Country: ZIP+4/Postal Code:
OMNG KONG CHINA

f this address is a private residence, check this box: O

glephone Number at this location: Facsimile number at this location:
£2-2918-7888 SEE-EQIE-DEDU

umber and Street 15 Number and Strest 2:

: State: Country: Z1P+4/Postal Code:
ETOWDM SOUTH AFRICA 8001

f this address is a private resldence, check this boo: O

elephone Number at this location: Facsimile number at this location:
7-21-409-7680 27-11-409-7687

urnber and Street 12 Mumber and Streat 23
INDSOR, 6TH FLOOR, OFF CST ROAD, SANTA CRUZ SUITE 604

oy State: Country:  Z2IP+4/Postal Code.
UMBEAI INDLA 400098

f this address is a private residence, check this boa: C
elephone Numbser at this location: Facsimile number at this location:

1-22-496-0094 9153249?—551}3
umber and Street 1: Number and Street 2.

701 BRICKELL AVENUE SUITE 2240
ity: State: Country: Z1P+4/Pastal Code:
&M FL USa 33131

f this address Is a private residence, chack this box: a “
glephone Number at this location: Facsimile number at this location:
305} 5 30-6200 (303] 530-6264

| INumber and Street 18 Mumber and Street 2:

1000 LOUVISIAMNA STREET SUITE 3600
ky: State: Country: ZIP+4/Fostal Code:
OUSTON = IS8 F7002

f this address is a private residence, chieck this box: r

elephone Number at this focation: Facsimile number at this location:
832) 366-2000 {B32) 3m}guun

umber amnd Strect 1. Number and Streat 2:

7 WEST MOMROE STREET SUITE 3700

Iy State: Country: Z1P+4/Postal Code:
HICAGO IL Usa 0600

this address s a private residence, check this box! O
slephone Number at this location: Faceimile number at this location:
312)357-9700 (312)357-1187

umber and Street 1. MNumber and Street 2:

25 SOUTH SIXTH STREET SUITE 5000

y: State: Country: ZIP+4/Postal Code:
INNEAPOLIS MM UNITED STATES 55402

f this address is a private residence, check this box: O
elephone Number at this location: Facsimile number at this location:
612)342-1544 (612)342-2149

sman & W & T A e At s TRaemy 1 ll'ﬁ.l"."..ﬂ lﬁ
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umber and Street 1: Number and Street 2:

55 CALIFORNIA STREET SUITE 4300

by State: Country: ZIP+4/Postal Code:

AN FRANCISCO CA USA 94104

f this address is a private residence, check this box: O

elephone Mumber at this location: Facsimile number at this location:
415)217-8000 (415)217-8111

umber and Street 1. Mumber and Street 2:
127 PUBLIC SQUARE SUITE 50400

ity State: Courtry: ZIP+4/Postal Code:

LEVELAND CH UNITED STATES 44114

|

f this address |5 a private residence, check this box;
elephone Number at this location: Facsimile number at this location:
16-378-B044

umber and Street 1: Mumber and Street 2:

3 STATE STREET 29MD FLOOR

' State: Courtry: ZIP+d4/Postal Code:
BOSTOM MA LUSsh 02109

f this address is a private residence, check this box: [
elephone NMumber at this location: Facsimile number at this location:

17-788-3700

umber and Streat 1: Mumber and Street 2:
101 EAST KENMEDY BLVD. 32ND FLOOR
ity State: Country: ZIP+4/Fostal Code:
TAMPA FL LUSA 33602
If this address Is a private residence, check this box:
Telephone Number at this location: Facsimile number at this location:
[B13-314-3300
[Number and Street 1: Mumber and Street 2
135 WEST S0TH STREET
; State: Country: ZIP+4/Postal Code:
EW Y ORK MY USA 10020

f this address is a private residence, check this box: C

elephone Number at this Iocation: Facsimile number at this location:
2124486- 5800 {212?::6-4@

umber and Street 1: Mumber and Street 2;

1999 AVENUE OF THE STARS SUITE 2150

ICy: State: Country: ZIP+4/Postal Code;
05 ANGELES CA USA Q0067

f this address Is a private residence, check this box:

elephone Number at this location: Facsimile number at this location:
210Y1286-6000 fjlﬂtlﬂﬁ-ﬁﬂﬂﬂ
umber and Street 1: Mumber and Street 2:
30 1H 10 WEST 4TH FLOOR,

ity: State: Country; ZIP+4/Postal Code:
AN ANTONIO TX USA 78230

f this address |s a private residence, check this box: C
elephone Mumber at this location: Facsimile number at this location:
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2107384-6000 (210)384-6101 "
umber and Street 1: Mumber and Streat 2:
00 CRESCENT COURT SUITE 950
ty: State: Country: ZIP+4/Postal Code:
ALLAS TH Usa 75201 ‘l
f this address is a private residence, check this box: =
elephone Number at this location: Facsimile number at this location:
2141860-5200 (214)860-5222
umber and Street 1: Number and Street 2:
01 UNION SQUARE SUITE 4650
ity State; Country: Z1P+4/Postal Code:
EATTLE WA UsA 98101
O

f this address is a private residence, check this box:
elephone Number at this location: Facsimile number at this location:

206)342-1300 (2063342-1100

umber and Street 1! Hurmiber and Street 2:
00 CONNECTICUT AVENUE NW SUTTE 1001 |
Ity: State: Country: ZIP+4/Postal Code: |
ASHINGTOM pC USA 20006
If this address |s a private residence, check this box: O
Telephone Number at this location: Facslmile number at this location:
EE:}EIEE 1-6700 (202)261-6767
umber and Street 1: Mumber and Street 2:
777 SOUTH FLAGLER DRIVE SUITE 1010 WEST
ity: State: Country: ZIP+4/Postal Code:
I EST PALM BEACH FL LsA 33401
f this address i< a private residence, check this box: Ci '
elephone Number at this location: Facsimile number at this location:
561)820-2100 (561)820-2100
umber and Street 12 Mumber and Strest 2. “
1735 MARKET STREET SUITE 3800
Et',r: State: Country: ZIP+4/Postal Code:
HILADELPHIA FA USA 19103
1f this address Is a private residence, check this Do C
Telephone Number at this location: Facsimlle nurmber at this location:

15-430-5&00
umber and Streat 1: Mumber and Street 2!
1225 17TH 5T. SUTTE 2900

iby: Stata: Country: ZIP+4/Postal Code:
EMVER co LUSA, BO202

f this address |s @ private residence, check this box: (™

elepnone Number at this ‘ocation: Facsimile number at this location:
03-292-7400

umber and Street 1; Mumber and Street 2:

355 EXECUTIVE DRIVE SUITE 700

Ity State: Country: ZIP+4/Postal Code:
AN DIEGO Ca UsA 92121

!J
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f this address is a private residence, check this box: r

giephone Number at this location: Facsimile number at this location:

58-812-2200

umber and Street 1: Humber and Street 2:

OMINENCE TOWER, 3475 PIEDMONT ROAD 19TH FLOOR
by State: Country: Z1P+4,/Postal Code;
TLANTA GA UNITED STATES 30345
o

£ this address is a private residence, check this box:
elaphone Number at this location: Facsimile number at this location:

04-270-4842 404-279-4850

umber and Street 1: Mumber and Strest 2:
0. 1233 LUJIAZUL RING ROAD ROOM 2601-2602, AZAI CENTER
ty: State: Country: ZIP+4/Postal Code: “
HANGHAL CHINA 200120
{ this address is a private residence, check this box: C
elephone Number at this location: Facsimile number at this location;
G-21-2893-4828 86-21-2893-4899
umber and Strest 1. Mumber and Street 2:
f PINAR 5
iy State: Country: Z1P+4/Postal Code:
ADRID SPATN 2B006&
f this address ks a private residence, check this box: o
elephone Number at this location: Facsimile number at this lacation: |
4-01-745-6836 34-91-745-6836
| Mumber and Street 1: Humber and Street 2:
V. PRESIDENTE JUSCELINO KUBITSCHEK 1.726 - 200. ANDAR
ty: State: Country: ZIP+4/Postal Code:
I A0 PAOLD BRAZIL 04548-011
C

f this address |s 2 private residence, check this box:
elephone Number at this location: Facsimile number at this locatien:

55-11-4505-3770 _55-11-4505-3799

“?im 1.I. World Wide Web Site Addressés

st your World Wide Web site addresses. You must complete a separate Schedule D for each Warld I
Wide Web site address.
fWorld Wide Web Site Address: WWW.BERNSTEIN.COM

\World Wide Web Site Address: WWW, ALLTANCEBERNSTEIN.COM

ction 1.K. Locations of Books and Records
amplete the following Information for each location at which you keep your books and records,
er than your principal office and place of business. You must complete a separate schedule D
e 1 for each location.

me of entity where books and records are kept:

LLIANCEBERNSTEIM L.P.
umber and Street 1: Mumber and Streat 2:

ME NORTH LEXINGTON AVENUE

: State: Country; 7IP+4/Postal Code:
HITE PLAIMNG Y UsA 10601

R L o Ty 5 PP P a0
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1 this address |s a private residence, check this box: I

elephone Number: Faceimile number:
914)993-2300 {914)993-2660

is Is (check one}:

one of your branch offices or affiliates.
C a third-party unaffillated recordkeeper.

c other,
Briefly describe the books and records kept at this location.

ERTAIN BODKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
INVESTMENT ADVISERS ACT.
ame of entity where books and records are kepk: i
ALLTANCEBERNSTEIN L.P.
umber and Street 1. Number and Street 28
708 WESTCHESTER AVENUE

ky: State: Country: ZIP+4/Postal Code:
HITE PLAINS MY UsA 10604

Tf this address is a private residence, check this box: 8

elephone Number: Facsimile number:
314)684-6900 (914)}684-0426 .
s Is {check one): !

ane of your branch offices or affiliates.
© a third-party unaffiliated recordkeeper,

o other.

Briefly describe the books and records kept at this location.

ERTAIN BODKES AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
INVESTMENT ADVISERS ACT.

Name of entity where books and records are kept. |]
i1 L IANCERBERNSTEIN AUSTRALLA LIMITED

umbper and Street 1! Number and Street 2:
VEL 29, GOVERNOR PHILIP TOWER, 1 FARRER PLACE

fty: State: Country: 71P+4/Postal Code: “
SYDNEY AUSTRALIA  NSW 2000

Tf this address Is a private residence, check this box: Ll

alephone Number: Facsimile number:
512-8247-9756 612-9247-3910
{[This is (check one):

sne of your branch offices or affillates.
€ 4 third-party unaffiliated recordkeepar.

C other,

Rriefly describe the books and records kept at this location.

CERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
[NVESTMENT ADVISERS ACT.

ame of entity where books and records are kept:

s LLIANTEBERNSTEIN CANADA, TNC.

INumber and Street 1. Mumber and Street 2.

BCE PLACE, 1 BAY STREET, SUITE 2350 p.0. BOX 742

; State: Country: F1F+4/Postal Code:
ORONTO CaMADA MS] 273

- A & APEPEC I R 1M EFHTN
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Tf tnis address is a private residence, check this box: =

glephane Humbar: Facsimile number:
416)601-1263 {416)601-1263

is Is (check one):

alone of your branch offices or affiliates.
C a third-party unaffiliated recordkeeper.

o other.

Briefly describe the books and records kept at this location.

ERTAIN BOOKS AND RECORDS MAINTAINED 1IN ACCORDANCE WITH SECTION 204 OF THE
INVESTMENT ADVISERS ACT.

umber and Street 1: Number and Street 2.
573 AZA DAIKAN OAZA KAMIYATSU OGOSE-CHO TRUMA=GLMN "

d State: Country: TIP+4/Postal Code:
AMA JAPAK 350-0407
TF this address is a private residence, check this Dox: - I
elephone Number; Facsimile number:
81-49-2592-7388 B1-49-292-7387
is is (check one): “
C one of your branch offices or affiliates.
bl third-party unaffillated recordkeeper, |

= other.
Briefly describe the books and recards kept at this location.
ERTAIN BOOKS AND RECORD MAINTAINED 1IN ACCORDANCE WITH SECTION 204 OF THE
INVESTMENT ADVISERS ACT,
Name of entity where books and records are kept:
8l LIANCE CAPITAL MANAGEMENT INTERNATIONAL
ymber and Streat 1! Mumber and Street 2.
aME BUILDING, 6TH FLOOR, DIPLOMATIC AREMNA p.0O. BOX 10515

Ity : State: Country: Z1P+4/Postal Code:
i A A BaHRAIN

TF this address is a private residence, check this box: u

elaphone Number: Facsimile number:
G73-530-510 073-530-520

Is is (check one):

e of your branch offices or affillates.
€ a third-party unaffiliated recordkeeper.

C ather.

Briefly describe the books and records kept at this lacation.

ERTAIN BOOKS AND RECORDS MAINTAINED TN ACCORDANCE WITH SECTION 204 OF THE
INVESTMENT ADVISERS ACT.

ame of entity where books and records are kept:

4L LTANCEBERNSTEIN JAPAN LTD.

urmber and Street 11 Number and Street 2:
SHTEMACHI FIRST SQUARE WEST TOWER, 12F

ity: State: Country:  ZIP+4/Postal Code: H
1-5=1 OHTEMACHL, CHIYODA-KU TOEYD JARAN 100-0004

w0 m e TR e e I?;'Fu'“?l'l]ﬂ




173 of 443
View All Pages Page StPo 75

¢ this address is a private residence, check this box: [

elephone Number: Facsimile number:

g1-3-3240-8410 B3-1-3240-8534
is Is {check one):

wllyne of your branch offices or affillates.

Ca third-party unaffillabed recordkesper.

o other.

Briefly describe the books and records kept &t this location.
ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE

INVESTMENT ADVISERS ACT. |

ame of entity where books and records are kept:

LLLIAMCEBERMNSTEIN HONG KONG LIMITED

Mumber and Street 1: MNumber and Strest 2:
SUITE 2608-11, 26/F ONE INTERNATIONAL FINANCE CENTRE,1 HARBOUR VIEW sT |

iy State: Country: ZIP+4/Postal Code:
ONG KONG CHINA

If this address is a private residence, check this box: r

alephone Mumber: Facsimile number:
552-2918-TEEE 852-2918-0200
is Is [check one):

ne of your branch offices or affillates.
- a third-party unaffillated recordkeeper,

& other.

Briefly describe the books and records kepl 2t this location.

ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
INVESTMENT ADVISERS ACT.

Name of entity where books and records are kept:

4 LLIANCEBERNSTEIMN (SINGAPDRE) LTD.

umber and Strest 1. Mumber and Street 2: !

1 FINLAYSON GREEN #13-00

iyl State: Country: ZIP+4/Postal Code:
S INGAPORE SINGAPORE 049246 H

1¢ this address & a private residence, check this box: O

elephone Number: Facsimile number:
55-535-0722 65-535-2766 H

Is Is {check one):
of your branch offices or affiliates.
€ 3 third-party unaffiliated recordkeeper.

O ather.
Briefly describe the books and records kept at this locathon.
ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE

TNVESTMENT ADVISERS ACT.

ame of entity where books and records are kept:
LLIANCEBERMNSTEIN LIMITED

=

umber and Street 1: Number and Street 2: I
1 MAYFATR PLACE

iy State: Country: ZIP+4/Postal Code:
LONDOMN EMGLAND Wik 611

kigr - | LA AN
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this address is a private residence, check this box: O

elephone Mumber: Facsimile number;
-20-7470-0100 44-20-7470-0111
Is Is {check one):

of your branch offices or affillates.
Ca third-party unaffillated recordkeeper.

C gther.
#fly describe the books and records kept at this locatian.
ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE

umber and Streat 1: Mumber and Street 2.
0 GRESHAM STREET

Ity State: Country ! ZIF+4/Postal Code:
OMDON EMGLAMND ECV THG

*his address is a private residence, check this box: -
elephone Number: Facsimile number:
4-20-7367-7300 44-20-7367-7350

ne of your branch offices or affiliates.
© a third-party unaffiliated recordkeeper.

Aefly describe the books and records kept at this location.

ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
NVESTMENT ADVISERS ACT.

ame of entity where books and records are kept.

RON MOUNTAIN RECORD MANAGEMENT

umber and Street 1: Number and Street 2!
| 715 JAMES AVENUE SOUTH
Ity State: Country: ZIP+4/Postal Code:

INNEAPOLIS MM USA 55431

If this address I¢ a private residence, check this box: [

elephone Number: Facsimile numbser:
612)888-3852 (9521887-2760
his is [check one): “

o ane of your branch offices or affillates.
third-party unaffiliated recordxeaper,

C other. ]
jefly describe the books and records kept at this Izcation.

ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
NVESTMENT ADVISERS ACT.

ame of entity where books and records are kept:

ROM MOUMNTAIN

umber and Street 1: Number and Street 2:

1301 5. ROCKEWELL STREET

ity: State: Country: ZIP+4/Postal Code:
HICAGO IL UsA 60608

- = == - - ] A PN
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If this address is a private residence, check this box: O
elephone Numbser: Facsimile rumber:
773)522-5100 (952)887-2760

ig Is [check one):

C one of your branch offices or affiliates.
third-party unaffillated recordkeepar,

C ather.

Briefly describe the books and records kept at this location. “
ERTAIN BOOKS AND RECORDS MAINTAINED N ACCORDANCE WITH SECTION 204 OF THE
NVESTMENT ADWISERS ACT.
ame of entity where books and records are kept: |
IVERSIFIED RECORDS '
prmber and Street 1: wumber and Street 2:
OURTH STREET & PACIFIC AVEMUE &

ty: State: Country: 71p+4/Postal Code:

EST PITTSTON PA LSA 18643 “
f this address is a private residence, check this box: r
Telephone Mumber: Facsimile pumber:
(800)458-4710 (5701342-52%1

This is (check one):
C one of your branch offices or affiliates.
third-party unaffiliated recordkeeper.

C other.

efly describe the books and records kept at this location.

RTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
NVESTMENT ADVISERS ACT.

ame of entity where books and pecards are kept:

LIANCEBERNSTELN INVESTMENT RESEARCH tFFtDPRTEI’ARTj LIMITED

umber and Street 1: Nurmber and Street 2:

FLOOR DE WATERKANT 9 SOMERSET ROAD
tyt State; Country: ZIP+4/Postal Code:
FETOWN SOUTH AFRICA BO01

f this address Is a private residence, check this box: O
elephone Number: Facsimile number:
7-21-409-7680 27-11-409-7687

is Is (check one):

ne of your branch offices or affiliakes.
Oa third-party unaffiliated recordkeeper.

oks and records kept at this location.
ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE

2 DR, ANNIE BESANT ROAD INDAGE HOUSE, GROUND FLOOR
Shate: Country: 2TP+4/Postal Code:
INDL1A 400-018

- e R N § PR PR I'.-'.I'ﬁu";"'l'”ﬂ
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f this address Is a private resigence, check this box: O

elephone Number: Facsimile numiber:
1-22-496-0094 g1-22-497-5603

is is [check one):
ne of your branch offices or affiliates.
© a third-party unaffillated recordkeeper,

C other.
rlefty describe the books and records kept at this [ocatian. |
BETAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE

urnber and Street 10 Mumber and Street 2.

UADRANT HOUSE 15/16 STOCKWELL GREEN

H State: Counkry: 71p+4/Postal Code:
ONDOM ENGLANDS SWg 91]
r

Facsimile number:

rigfly describe the books and records kept at this location.

ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
NVESTMENT ADVISERS ACT.

ame of entity where books and records are kept:

CKFORDS RECORDS MAMAGEMENT
umber and Strest 1: Mumber and Streat 2:

Stare: Countiy': 7IP+4/Postal Code:
ENGLAND EN1 1UP

£ this address Is a private residence, check this box: i
Facsimile number:

his is (chack one):
C one of your branch offices or affiliates.

O other.
riefly describe the hooks and records kept at this |scation.
ERTAIN BOOKS AND RECORDS MAINTAINED N ACCORDANCE WITH SECTION 204 OF THE

NVESTMENT ADVISERS ACT.
ame of entity where books and records are kept:

ROM MOUNTAIN, INC,
umber and Streat 1: Mumber and Streat 2:

LEGHE LANE
State: Country. Z1p+4/Postal Code:

Ity
HESTER NY usA 10918

v on TS -'.r‘".-.'-.-n-wﬂ?;mﬂ'_'nﬂ'r'lur-.. 1:"'&"'2':”{:'
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f this address |s a private residence, check this box: B
elephorne Number: Facsimile number;
5450469-5510 {(845)469-6632

5 is (check one):
one of your branch offices or affiliates.
third-party ungfilizted recordkeeper.

C other.

eflly describe the books and records kept at this locatlon.

ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDAMNCE WITH SECTION 204 OF THE
NVESTMENT ADUIS-EFI.:,-: A&CT.

ame of entity where books and records are kept:

RON MOUMNTAIN, INC.

umber and Street 13 Number and Street 2:

2 KIMBERLY PLACE

ity

J State: Country: ZIP+4/Postal Code:
T BRUNSWICK M LSA 08816

f this address Is a private residence, check this baosx: r
elephone Number: Faesimile number:
F323651-2800 (732)651-8655

Is Is {check one):

one of your branch offices or affiliates.
third-party unaffillated recorduwesper,
i

-~ pther.

rlefiy describe the books and records kept at this locathon.

ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
MVESTMENT ADVISERS ACT.

ame of entity where books and records are kept:

AGLE BUSINESS ARCHIVES

umber and Street 1: MNumber and Street 2:

02 49TH AVEMNUE

by State: Country: ZIP+4/Postal Code:
OMNG ISLAND CITY MY USA 11101

]

f this address is a private residence, check this box: x [
elephonie Number: Facsimile number:
718)653-0400 (718)729-B682

i% is (check one):
-

" gne of your branch offices or affiliates,
third-party unaffiliated recordkeeper.

© other.

riefly describe the books and records kept at this location,
ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE |
MVESTMENT ADVISERS ACT.

ame of entity where books and records are kept:
AGLE BUSINESS ARCHIVES

umber and Streat 1: Mumber angd Strest 2:
EMPIRE BOULEVARD
ity: State: Country: ZIP+4/Postal Code:

OUTH HACKENSACK Ml JSA O7e06
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f this address is a private residence, check this box: (.

elephone Number; Facsimi'e number;
201)641-35952 {201)691-3992
his Is (check one):

C ane of your branch offices ar affiliates.
third-party unaffiliated recordkeeper.

C sther.

riefty describe the books and records kept at this location.

-ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
NVESTMENT ADVISERS ACT.

ame of entity where books and records are kept:
LLIANCEBERNSTEIN L.P.

umber and Street 1: Mumber and Street 2:
27 WEST MONROE STREET

' State: Country: ZIP+4/Postal Code:
HICAGD IL LSA 60606

f this address s a private residence, check this o C
elephone Number: Facsimile number:
312)357-9700 (312)357-1197
hils Is (check ona):

of your branch offices or affiliates.
© 2 third-party unaffillated recordkeeper.

C sther.

riefly describe the books and records kept at this location.

ERTAIMN BOOKS AND RECORDS MAINTAINED IN ACCORDANMCE WITH SECTION 204 OF THE
INVESTMENT ADVISERS ACT,

1f this address Is a private residence, check this box: C

Telephone Number: Facsimile number:
(612)342-1544 (612)342-2149
[This Is (check one):

nune of your branch offlces or affillates,
c a third-party unaffifiated recordkeeper.

C ather.
riefly describe the books and records kepl at this locatlon.

ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE

INVESTMENT ADVISERS ACT,

ame of entity where books and records are kept: ﬂ
LLIANCEBERNSTEIN L.P.
Jmber and Street 1! Number and Street 23

I i SECOND AVENUE SOUTH
kb : State: Country: ZIP+4/Postal Code: N
[IMNEAPOLIS M LSA 55402

t jName of entity where books and records are kept:
LIANCEBERNSTEIN L.P.

umber and Street 1: Mumber and Street 2:

01 BRICKELL AVEMUE SUITE 2240

fty: State! Country: Z1p+4/Postal Code:
1amM] FL USa 33131

on ey R R ) -, PSS
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f this address is a private residence, check this box: [
elephone Mumber: Facsimile number:
305) 530-6200 {305) 530-6264

Is is {check one):

e of your branch offices or affiliates.
Ca third-party unaffiliated recordkeeper.

2 other.

Briefly describe the books and records kept at this locatian.

ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
NVESTMENT ADVISERS ACT.

umber and Street 1: nNumber and Street 2:

1000 LOUISIANA STREET SUTITE 3600
by: State: Country: ZIP+4/Postal Code:
CUSTON TX USA 77002

f this address |s a private residence, check this box: O
elephone Number: Facsimile number:
B32) 366-2000 (832) 366-2000
is ls {cheack one):

na of your branch offices or affiliates.
Ca third-party unaffillated recordkecper.

C other.
riefly describe the books and records kept at this location.

ERTAIN BODKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
MVESTMENT ADVISERS ACT.

ATALOK

umber and Streeat 1. Number and Street 2:

Ba1 W. 145TH STREET

Ey: Stata: Country: ZIP+4/Postal Code:
AWTHORNE A UMITED STATES G250

f this address Is a private residence, check this box: -
elephone Mumber: Facsimile aumber:

is is (check one);
C one of your branch offices or affillates.

third-party unaffiliated recordkeeper.

C other.
riefly describe the books and records kepl at this location.
CORDS OF ALLIANCEBERNSTEIN L.B.

ame of entity where hooks and records are kept:

ROMN MOUNTAIN, INC.

umber and Street 12 Mumber and Street 2:
425 SOUTH HALSTED

3 State! Country ZIP+4/Postal Code:
HICAGD IL USA GBOE0E

f this address is a private residence, check this box: -

s wmw P IR T T (R FETY s e 1IN
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Telephone Number: Facsimile number:
K 312}674-1595
This is [check one):

C one of your branch offices or affiliates,
third-party unaffiliated recordkeeper,

© other.

riefly describe the books and records kept at this location.

ERTAIM BOOKS AND RECORD MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
WVESTMENT ADVISERS ACT.

ame of entity where books and records are kept:

oM MOUNTAIN, THMC.

umber and Streat 1: Mumber and Street 2:
175 CHAMDLER DRIVE

iy State: Country: ZIP+4/Postal Code:
AMDOVER PARK 1L LISA 60133

If this address is a private residence, check this bonts C
Telephone Number: Facsimile number:
K630)540-9700

This Is (check one):

C one of your branch offices or afflllates.
third-party unaffiliated recordkeeper.

iefly d-;asl;db-e the books and records kept at this location.
ERTAIN BOOKS AND RECORD MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE

RON MOUNTAIN, INC,

umber and Street 1: Number and Street 2:

31 NORTH BROADWAY

ity: State: Country: ZIP+4/Postal Code:
AN ANTONIO TH LISA 7BZ15

 this address is a private residence, check this box: =
elephone Number: Facsimile number:
210)226-5999 (210)223-3091

I5 15 (check one):

© one of your branch offices or affiliates.
third-party unaffiliated recordkeeper.

C ather.

Briefly describe the books and records kept at this location.

ERTAIN BOOKS AND RECORD MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
MVESTMENT ADVISERS ACT.

ame of entity where books and records are kept:

RON MOUNTAIN, INC.

iumber and Streat 1: MNumber and Street 2.
0 CENTRAL INDUSTRIAL BOULEVARD

ity State: Country: Z1P+4/Postal Code:
'EST PALM BEACH Fl Lsa 33404

fthis address |s a private residence, check this box: .

1% A5 PN M
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elephone Number: Facsimile numbér:
S561)842-5783
is 15 {check one):

C ore of your branch offices or affiliates.
third-party unaffillated recordkeeper.

C other.
riefly describe the books and records kept at this location.
RTAIN BOOKS AND RECORD MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE

NVESTMENT ADVISERS ACT.

ame of entity where books and records are kept:
ROMN MOUNTAIM TORONTO

Mumber and Street 1: MNumber and Street 2;

70 TALMAN COURT

Elt‘,r: State: Country! ZIP+4/Fostal Code:
ONCORD OMTARIOD L4¥ 415

If this address is a private residence, check this box: =

Telephone Number: Facsimlle numiber:

[(205)760-0764
This is {check one):

C one of your branch offices or afflliates.
third-party unaffiliabed recordkeepesr.

o other.
riefly describe the books and records kept at this location.
RTAIN BOOKS AND RECORD MAINTAINED IN ACCORDAMNCE WITH SECTION 204 OF THE

RON MOUNTAIN {UK) LIMITED
umber and Street 1: Number and Street 2:
HITELAW HOUSE, MACMILLAN ROAD

By State: Country: ZIP+4/Postal Code:
IVINGSTON LK EHS4 7DF

f this address is a private residence, check this box: C

elephone Number: Facsimile number:
20 7939 1500 G20 7939 1501

Is is {check one):

C one of your branch offices or affiliates.
third-party unaffiliated recorckeeper.

C ather,

riefly describe the books and records kept at this location.

ERTAIN BOOKS AND RECORD MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
NVESTHMENT ADVISERS ACT.

ame of entity where books and records are kept:

ANBISH] ARCHIVES

umber and Strest 1 MNumber and Street 2:
68 TAKAMI OGAWA-CHO HIK-GUN

iy State: Country: ZIP+4/Postal Code:
AITAMA JAPAN 355-0306

» e om AT ' sl PE L T
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elephone Number: Facsimile number:
1-48-582-2521 B1-48-582-2533

his is {check one):
' ane of your branch offices or affiliates.
third-party unaffiliated recordkeeper.

c ather,

riefty describe the books and records kept at this location.
ERTAIN BOOKS AND RECORD MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE ‘
NVESTMENT ADVISERS ACT.

ame of entity where books and records are kept:
LIANCEBERMNSTEIN L.P.

umber and Street 1:

55 CALIFORNIA STREET, SUITE 4300

Wumber and Street 2:

Ity: Srate; Courtry: 21p+4,/Postal Code:
AN FRANCISCO A USA Q4104
[

Facsimile number:
(4153217-B111

f this address Is a private residence, check this box:
slephone Number:

e of your branch offices or affillates.
€ & third-party unaffiliated recorckeeper.

iefly descrine the books and records kept at this lacation,

ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
NVESTMENT ADVISERS ACT.

ame of entity where books and records are kept:

LLIANMCEBERNSTEIN L.P.

urmber and Street 1: Murmber and Streat 2:

135 WEST S50TH STREET

iy State: Country: ZIP+4/Postal Code:

EW YORK NY USA 10020
f this address is & private residence, check this box: i
Telephione Numbsar: Facsimile number:
212)887-3000 (212)756-4168

is is {check one):
e of your branch offices or affillates.
Ca third-party unaffiliated recordkeepar.

ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE

tHty where books and records are kept:
LLIANCEBERMNSTEIN, LP

umber and Street 13 Number and Street 2:
1530 DUNWOODY VILLAGE PKWY
oy State: Counkry: ZIP+4/Postal Code;
UNWOODY LT, ] LS4 30338
C

If this address is a private resldence, check this box:

e Ry PN R | (el i ]
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Telephone Number: Facsimile number:
404 -279-4842 404-279-4850
This is {check one):

ne of your branch offices or affillates.

c a third-party unaffiliated recordkeeper.

0 other.

efly describe the books and records kept at this lacation.

ERTAIN BOOKS & RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
HVESTMENT ADVISERS ACT

ame of entity where books and records are Kept:

LLIANCEBERNSTEIN L.P. l
umber and Street 12 Number and Street 2:

1999 AVENUE OF THE STARS, SUITE 2150

iy State: Counkry: ZIP+4/Postal Code:
05 ANGELES CA Usa o006 7

f this address s a private residence, check this box: G

elephone Number: Eacslmile number:
310)286-6000 {310)286-6000

Is Is {check one):

e of your branch offices or affiliates.
© a third-party unaffiliated recorckeeper.

o other,

riefly describe the books and records kept at this location.

RTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
NVESTMENT ADVISERS ACT.
ame of entity where books and records are kept:
LLIANCEBERNSTEIN L.P. {
umber and Sweet 1: Number and Street 2
000 1 H 10 WEST, 4TH FLOQR

ity State: Country': Zip+4/Postal Code:
AN ANTONIO T USA 78230 i

f this address is a private residence, check this box: -
elephone Nurmber: Facsimile number: i
2103384-6000 (210)384-56101
his Is (check one):

& of your branch offices or affiliates.
Ca third-party unaffiliated recordkeeper.

RTAIN BOOKS AND RECORDS MAINTAINED IN ACCDRB.A.HC.E WITH SECTION 204 OF THE

ame of entity where books and records are kept;

LLIAMCEBERMSTEIN L.P.

urmber and Strest 10 Number and Street 2:
Hlzoo CRESCENT COURT, SUITE 950

Iy State: Country: ZIP+4/Postal Code:
ALLAS T Usa 75201

this address Is a private residence, check this box: - n

S L T, | B VA IEFNTN
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elephone Number: Facsimile number:
214)860-5200 (214)860-5222

ne of your branch offices or affiliates.

€ a third-party unaffiliated recordkeeper,

O other.

jefly describe the books and records kept at this location.

ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
NVESTMENT ADVISERS ACT,

ame of antity where books and records are kept:

LLTAMCEBERMSTEIN L.F.

umber and Street 1 Mumber and Street 2

01 UNION STREET

iy State: Counkry: ZIP+4/Postal Code: 1
EATTLE WA USa og101

f this address Is a private residence, check this box: O
elephone Number: Facsimile number: H
206)342-1300 (206)342-1300
i& s (check one):

ne of your branch offices or affillates. “

Ca third-party unaffiliated recordkeeper. {
© gther.

riefly describe the books and records kept at this location. !

ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
NVESTMENT ADVISERS ALT.
Mame of entity whare books and records are kept:

LLTANCEBERNSTEIN L.P.
umber and Street 1; Number and Streat 2:

00 CONNECTICUT AVENUE MW, SUITE 1001
ity State: Country: ZIP+4/Postal Code: |
ASHINGTON DC Usa 20006 |

f this address Is a private residence, check this box: C
elephone Number: Facsimile number: “
2023261-6700 (202)261-6767
his is {check onej:

ne of your branch offices or affiliates. I
€ 3 third-party unaffiliated recordkeeper.

o ather,

riefly describe the books and recerds kept at this location,

TAIN BOOKS AND RECORDS WMAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
NVESTMENT ADVISERS ACT.

ame of entity where books and records are kept:

LLIANCEBERNSTEIN L.P.

umber and Street 1. Humber and Street 2:

27 SOUTH FLAGLER DRIVE, SUITE 1010 WEST

ty: State: Country:  ZIP+4/Postal Code:
EST PALM BEACH FL USA 33301

£ thie address s a private residence, check this box: C

- - - i 5 A AL
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slephone Number: Facsimile number:
561)820-2100 {561)820-2121
is is (check one):

ne af your branch offices or affiliates.
C a third-party unaffiliated recordkeeper.

C sther,

riefly describe the books and records kept at this location.

ERTAIN BOOKS AND RECORDS MAINTAINED IN ACCORDANCE WITH SECTION 204 OF THE
NVESTHMENT ADVISERS ALT.

ction 1.L. istration with Foreign Financial Regulatory Authorities

=t the name, In English, of sach forelgn financial regulatory authority and country with which you

re registered. You must complete a separate Schedule O Page 2 for each fareign financial

vfatory auth with whom you are registered.
No Information Filed

#Iun 2.A(7) Affiliated Adviser

No Infarrmation Flied

Section 2.A(8}) Newly Formed Adviser

If you are relying an rule 203A-2(d), the newly formed adviser exemption from the prohibltion on I
reglstration, you are required to make certain representations about your eligibility for SEC -
reqistration. By checking the appropriate boxes, you will be deemed to have made the required
representations. You must make both of these representations.

11 am not registered or required to be registered with the SEC or a slate securities authorly
and T have a reasonable expectation that T will be eligible to register with the SEC within 120
days after the date my registration with the SEC becomes effective.

[ | undertake to withdraw from SEC registration if, on the 120th day after my registration with
the SEC becomes effective, 1 would be prohibited by Section 203A{a) of the Advisers Act from
registering with the S5EC.

'glnn 2.A(9) Multi-State Advisar
If you are relying on rule 203A-2(e), the multi-state adviser exemption from the prohibition on

registration, you are required to make certain representations about your eligibllity far SEC
registration. By checking the appropriate boxes, you will be deemed to have made the required
representations.

If you are applying for registration as an Investment adviser with the SEC, you must make both of
these representations:

[ I have reviewed the applicable state and federsl laws and have concluded that I am required I
by the laws of 30 or more states to register 2s an investment adviser with the securities
autharities In those states.

[ 1 undertake to withdraw from SEC reglstration if I file an amendment to this registration
indicating that 1 would be required by the laws of fewer than 25 states to reglister as an
investment adviser with the securities authorities of those states, I

1f you are submitting your annual updating amendment, you must make this representation:

[ Within 50 days prior to the date of filing this amendment, T have reviewed the applicable stata |3

and federal laws and have concluded that I am required by the |aws of at least 25 states to
register as an investment adviser with the securities authorities In those states.

B e B G, R 1 ST
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on 2.A(11) SEC Exem a Order
| Mo Information Flled

plete the following information if you are succeeding to

m ADV, you must complete a separate Schecule D Fage
natruction 4.

the business of a currently-registered

avestment adviser. If you acquired more than one firm in the succession you are reporting on this

3 for each acquired firm. See Part 1A

| No Information Filed

[Section 5.1(2) Wrap Fee Programs

If yvou are a portfolio manager for cne or more wrap fae pro
nd Its sponsor. You must complete a separate Schedule D
hich you are a portfalio manager.

grams, list the name of each program
Page 3 for each wrap fee program for

ame of Wrap Fee Program
IDUCIARY SERVICES PROGRAM

ame of Wrap Fee Program
ELLS SELECT

ame of Sponsor
ELLS FARGO

ame of Wrap Fee Program
AP

me of Spansor
El INUESTHE_N_TE

ame of Wrap Fee Program
OMMONWEALTH EQUITY SERVICES

ame of Sponsor
OMMOMNWEALTH

amie of Wrap Fee Program
DVANCE PROGRAM

ame of Sponsor
NK_OF MONTREAL NESBITT BURNS

ame of Wrap Fee Frogram
ONSULTING SERVICES SELECTS

ame of Sponsor
BAME OF AMERICA

ame of Wrap Fee Program
ANAGED ACCOUNT LINK

ame of Spansor
OCKWOOD FINANCIAL SERVICES

ame of Wrap Fee Program
NCORD-EQUITY GROUP ADVISORS

ame of Sponsor

o e A . i R
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CONCORD EQUTIY GROUP
ame of Wrap Fee Program
ANAGED ACCOUNT SELECT

ame of Spansor
HARLES SCHWAB

Eame of Wrap Fee Program

REMIER PORTFOLIO SERVICES

ame of Sponsor

ME RIF’FI_.I_SE

ame of Wrap Fee Fam F

EEFAFEATE ACCOUNT MANAGEMENT PROGRAM |

ame af Sponeor

A DAVIDSOM

ame of Wrap Fee Program H
AMNAGED ACCOUNT PROGRAM

ame of Sponsor

ANNEY MONTGOMERY n
ame of Wrap Fee Program
IR0 PREFERRED MANAGERS

ame of Sponsor

Y. BATRD

ame of Wrap Fee Program
ONSULTING SERVICES

Mame of Sponsor

RAYMOND JAMES
I ame of Wrap Fee Program
AMAGED ACCOUNT PROGRAM

ame of Sponsar
STIFEL NICOLAUS
ame of Wrap Fee Program
NKNOWN i

ame of Sponsar

JP MORGAN CHASE
ame of Wrap Fee Program '
DVISCORPORT PROGRAM

ame of Sponsor |
OVISORPORT

Mame of Wrap Fee Program |

E DIAMOND PORTFOLID

ame of Sponsor

- L o Lo a 14 R MO




185 of 443

View All Pages

JSBC SECURITIES (CANADA)

Page 45 6F 75

[Name of Wrap Fee Program
AMBASSADOR PORTFOLIO SERVICES

IName of Sponsor
HINATIONAL BANK FINANCIAL [NBF)

Name of Wrap Fee Program
REA CHOICE ACCOUNT

ame of Sponsar
ADVISORS

me of Wrap Fee Program
MENOWN

ame of Spansor
LIO DY MNAMIX

ame of Wrap Fee Program
MKMW

ame of Sponsor
IRONTO DOMINION

ATIONWIDE FINANCIAL

ame of Wrap Feg Program
ORE ASSET MANAGER

ame of Sponsor
RIMKER CAPITAL

ame of Wrap Fee Program
OMNSULTING SOLUTIONS

ame of Spansor
BC DAIN RAUSCHER

ame of Wrap Fee Program
CCESS

ame of Sponsar

ORGAM FI'P.M._E"r'
Mame of Wrap Fee Program
MANAGED ACCOUNT PROGRAM (MAR})

ame of Sponsor

P P |
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[eowarD 10NES

ame of Wrap Fee Program
ASTERS PROGRAM

ame of Sponsor
ACHOVIA SECURITIES

ame of Wrap Fee Program
CVISORY SERVICES

ame of Sponsor
PL FINANCIAL

me of Wrap Fee Program
OHSULTS

ame of Sponsar
ERRILL LYNCH

ame of Wrap Fee Program
AMAGED ACCOUNT PROGRAMS

ame of Spansgr
QORS & CAEQT

grme of Wrap Fea Program
AP

ame of Sponsor
FUNDGUEST

ame of Wrap Fee Program
FCubi

ame of Sponsor
BC SECURITIES

ame of Wrap Fee Frogram

ame of Wrap Fee Program
MACS

ame of Spansor
RUCENTLAL

ame of Wrap Fee Program
LATFORM STRATEGIC TRUST

me of Sponsor
ELLS FARGO, PLATFORM STRATEGIC TRUST

Mame of Wrap Fee Program
ELECT UMA

ame of Sponsor

ame of Sponsor
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|I ACHOVIA
ame of Wrap Fee Program
RATEGIC WEALTH PORTFOLIOS

ame of Sponsor

BS
N ame of Wrap Fee Program
MA PROGRAM

ame of Sponsor

l RINKER EAF"TI'E._E

ame of Wrap Fee Program
MAF

ame of Sponsor

El
Name of Wrap Fee Program
MORGAN STANLEY PPA

Name of Sponsor

ORGAN STANLEY

ame of Wrap Fee Program
ERRILL LYNCH UDP

ame of Spansor

MK GF AMERICA MERRILL LYNCH
ame of Wrap Fee Program
RCHITECT

jame of Sponsor
MK OF MONTREAL

dr-n-nnler:

vou must complete the following information for each related person investment adviser and
| broker-dealer. You must complete a separate Schedule D Page 3 for each listed related person.

(1) Legal Name of Refated Person:
l cANFORD C. BERNSTEIN & CO., L.L.C.

(2) Primary Business Name of Related Person:
EAHF{:}RE C- EERNSTE]N & Cﬂlr L|L1¢-

{3) Related Persen is (check only one box):
C Investment Adviser

' Broker-Dezler

Dual (Investment Adviser anc Broker-Dealer)
Yes No

il (47 If the related person i5 & broker-dealer, is it 8 qualified custodian for your clients in c o

o A R i i AT man el 1R
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connection with advisory services you provide to ciients?

(5) If you are registering or registered with the SEC and you have ancwered "yes," have pm~
you overcome the presumption that you are nol operationally Independent (pursuant to

Advisers Act rule 206(4)(2)-(d)(5)} from the related person broker-dealer, and thus are

not required to obtain a surprise examination for your clients’ funds or securities that are
malntained at the refated person 7

Related Person Adviser's SEC Flle Number (If any)
BO1- 57937

Related Parson's CRD Number (if any):
104474

{1) Legal Name of Related Person;
ALLIANCE CORPORATE FINANCE GROUP INCORPORATED

(2) Primary Business Name of Related Person:
ALLLANCE CORPORATE FINANCE GROUP INCORPORATED

(3) Related Person is (check only one box):
h Investment Adviser

' Broker-Dealer

C pual (Investment Adviser and Broker-Dealer)

Yeas Ho

(4) If the related person Is & broker-dealer, is It a qualified custedian for your chients in "o
eonnection with advisory services you provide to clients?

(5} If you are registering or registered with the SEC and you have answered *yes,” have o~
you overcome the presumption that you are not operationally independent (pursua ft to

Advisers Act rule 206(4)(2)-(d)(5)) from the related person broker-dealer, and thus are

not required to obtain a surprise examination for your cifients’ funds or securites that are
rmaintained at the related person ?

Related Parson Adviser's SEC File Number {if any)
801- 43569

Related Person’s CRD Number (if any):
107437

{1) Legal Name of Refated Persan:
ENTERPRISE CAPITAL MAMAGEMENT, INC.

{2) Primary Business Name of Related Person;
ENTERPRISE CAPITAL MANAGEMENT, INC.

{3} Related Person Is (check only one bt
Investment Adwviser
' Broker-Dealer

o, TR N LIRS S | 18PN
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(* pual (Investment Adviser and Broker-Dealer)
Yas No

{4} If the related person |s a broker-dealer, Is it a gualified custadian for your clients In ol o
connection with advisory services you provide to clients?

(S) If you are registering or registered with the SEC and you have answered "yes,” have ~ &
you overcome the presumption that you are not operationally independent {pursuant to
Advisers Act rule 206(4)(2)-(d)(5}) fram the related person broker-dealer, gnd thus are
not required to obtain a surprise examination for your chients' funds or securities that are
maeintained at the related person ?

Related Person Adviser's SEC File Number (if any)
801- 27181

Related Person's CRD Number (If any):
105430

{1) Legal Name of Related Person:
ENTERPRISE FUND DISTRIBUTDRS, INC.

{2} Primary Business Name of Related Persom:
ENTERPRISE FUND DISTRIBUTORS, INC.

{3) Related Person is {check only one box):
(> Investment Adviser
E Broker-Dealer
€ pual (Investment Adviser and Broker-Dealer)
¥eas No

(4} If the related person is a hroker-dealer, is it a qualified custodian for your clentsin ~
connection with advisory services you provide to chents?

(5) If you are registering or reglstered with the SEC and you have answered "yes," have p~ O
you overcome the presumption that you are not operationally independent (pursuant to 2
Advisars Act rule 206{4)(2)-(d)(5}) from the related person broker-dealer, and thus are
not required to obtain a surprise examination for your cllents’ funds or securities that are
maintained at the related person ?

Related Person Adviser's SEC File Number (if any)
aal-

Related Person's CRD Number (if any):
BB3

{1} Legal Name of Refated Person:
AXA EQUITABLE LIFE INSURAMCE COMPANY

{2) Primary Business Name of Related Parson:
il axa EQUITAELE LIFE INSURANCE COMPANY

(3) Related Person Is (check only one box):

e e o Py | PSP - R L T I"'J'Fu'?ﬂ I‘D
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H Investment Adviser
C Broker-Dealer

€ Dual (Investment Adviser and Broker-Dealer)
Yas No

(4} If the refated person is @ broker-dealer, |s it a qualified cuctodian for your clients in "o B ®
eonnection with advisory services you provide ta clients?

(5) If you are registering or registered with the SEC and you have answered "yes," have o~ £
you overcome the presumption that you are not operationally independent (pursuant to
Advisers Act rule 206(4)(2)-(d)(5)) from the related person broker-dealer, and thus are
nat required to obtain a surprise examination for your clients’ funds or securities that are
malntained at the related person ?

Related Person Adviser's SEC File Number (if any})
801- 07000

Related Person’s CRD Number (if any’.
104845

{1} Lega!l Name of Related Person.
AXA ADVISORS, LLC

(2} Primary Business Name of Related Person:
AXA ADVISORS, LLC

{3) Related Person is (check only ane bax):

€ Investment Adviser

' Broker-Dealer

E Dual (Investment Adviser and Broker-Dealer)

Yes No

(4) If the refated person is 2 broker-dealer, Is 1t a qualified custadian for your clients In ol =
connection with advisory services you provida to cients?

{5} If you are reglstering or registerad with the SEC and you have answered *ves,” have @~ O
you overcome the presumption that you are not operationally independent (pursuant to

Advisers Act rule 206(4)(2)-(d){5}) from the related person broker-dealer, and thus are

not required to obtain a surprise sxamination for your clients’ funds oF gecurities that are
maintained at the refated person ?

Related Person Adviser's SEC File Number (if any)
801- 140865

Ralsted Person's CRD Number (if any):
Ba27

{1) Legal Name of Related Persan:
ALLIANCEBERNSTEIN COR PORATION

{2) Primary Business Name of Related Person:

B a T g M i P e DL 1 '?;rﬁlr?ﬂl[!
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ALLIANCEBERNSTEIN CORPORATION

(3} Related Person is (check only one box):
Investment Adviser
' Broker-Dealer
€ pual (Investment Adviser and Broker-Dealer)

{4) 1f the refated person Is a broker-dealer, is it a qualified custodian far your clients in - ¢~ @
connection with advisory services you provide Lo cliants?

(5) If you are registesing or registered with the SEC and you have answerad “yes,” have r~ ¢
you overcome the presumption that you are not operationally independent {pursuant to
Advisers Act rule 206(4)(2)-(d)}(5)) frem the related person broker-dealer, and thus are
not required to obtain & surprise examination for your clients’ funds or secu rities that are
maintained at the refated person ¢

Refated Person Adviser's SEC File Number {if any)
BO1- 39910

Related Person’s CRD Number (If any):
107445

(1) Legal Name of Related Persan:
ALLIANCEBERNSTEIN HOLDING L.P.

{2} Primary Business Name of Related Parson:
ALLIANCEBERNSTEIN HOLDING L.P.

(3) Related Person is (check only one box):
Investment Adviser
' Broker-Dealer
© Dual (Investment Adviser and Broker-Dealer)

Yes No

{4) If the related persan Is a broker-dealer, Is it a qualified custodian for your dientsin £~ O
ronnection with advisory services you provide to clignts?

(5) If you are registering or registered with the SEC and you have answered "yes,” have ¢~
{ you overcome the presumption that you are not aperationally Independent {pursuant to

Advisers Act rule 206(4)(2)-(d)(5)) from the related person broker-dealer, and thus are

not required to obtain a surprise examinatian for your clients’ funds or securities that are
maintained at the related person ?

Ralated Parson Adviser's SEC File Number (If any)
801- 32361

related Person’s CRD Number (If any):
106998

{1) Legal Name of Relaled Person;

AT SR | , PR, PSR 1HARFHIT
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[ ALLIANCEBERNSTEIN INVESTMENTS, INC.

{2) Primary Business Name of Refated Person:
ALLIANCEBERNSTEIM INVESTMENTS, INC.

(3) Related Person Is {check only one box):
C Investment Adviser
Broker-Dealer

€ Dual (Investment Adviser and Broker-Dealer)
Yas Mo

{4} If the refated person is a broker-deaier, IS it a qualified custodian for your cifents in o0
connection with advisory services you provide to cliants?

(5) If you are registering or registered with the SEC and you have answered *yes,"have o~ o
you overcome the presumpticn that you are not operationally independent {pursuani to
Advisers Act rule 206(4)(2)-(d){5)) from the refaled person Broker-dealer, and thus are
not required to obtaln a surprise examination for your cifents’ funds or securities that are
maintained at the related person ?

Related Person Adviser's SEC File Number (if any)
a80l-

Related Parson’s CRD Number {if any):
14549

(1) Legal Name of Refated Person.
pxa DISTRIBUTORS, LLC

{2) Primary Business Name of Related Persom:
AXA DISTRIBUTORS, LLC

{3) Refated Person Is (check only one box):
C Investment Adviser
Broker-Dealer
© pual (Investment Adviser and Broker-Dealer)

Yes No

{4} If the related person is a broker-dealer, s it a qualified custodian for your clients in el =
connection with advisory services you provide to clients?

(5) If you are registering or registered with the SEC and you have answered "yes,"have r~ 0
you owvercome the presumption that you are nok operationally independent (pursuant to
Advisers Act rule 206(4)(2)-(d){5)) from the related person broker-dealer, and thus are
not required to obtain a surprise examination for your clients’ funds or securities that are
maintalned at the related person 7

Related Parson Adviser's SEC Flle Number (if any)
a01-

Related Persan's CRD Number (If any):

-— # A AE PR
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{1} Legal Name of Refated Person:
SANFORD C, BERNSTEIN LIMITED

(2} Primary Business Name of Related Person:
SANFORD C. BERNSTEIN LIMITED

{3) Related Person is (check only one box):
© Jnvestment Adviser
groker-Dealer
€ pual (Investment Adviser and Broker-Dealer)

Yes Mo

{4} If the related person s 8 broker-dealer, Is it a quallfied custodian for your clignts in cC
connection with advisory sarvices you provide to clients?

(5} If you are registering or registered with the SEC and you have answered "yes," have  »~ @
you overcome the presumption that you are not operaticnally Independent (pursuant to
Advisers Act rule 206(4)(2)-(d){5)} from the refated person broker-dealer, and thus are
not required to obtain a surprise axamination for your cliants’ funds or securities that are
malntained at the related person ?

Related Person Adviser's SEC File Number (if ary)
801-

Related Person’s CRD Number (If any):

{1) Legal Name of Related Person.
ALLIANCEBERNSTEIN GLOBAL DERIVATIVES CORPORATION

(2} Primary Business Name of Reiated Person:
ALLTANCERERNSTEIN GLOBAL DERIVATIVES CORPORATION

{."Etarﬂted Parson Is (check only one box):
Imvestment Adviser
' proker-Dealer

€ pual (Investment Adviser and Broker-Dealer)
Yes Mo

{4) If the related person is @ broker-dealer, is it & qualified custodian for your clients in R o
connaction with advisory services you provide to clients?

(5} If you are registering or registered with the SEC and you have answered "yes,” have o
you evercome the presumptyon that you are not operationally independent (pursuant to

Advisers Act rule 206(4)(2)-(d)(5)) from the related person broker-dealer, and thus are

not required to obtain a surprise examination for your chients’ funds or securities that are
maintained at the related person 7

Ralated Person Adviser's SEC File Number (If any)
BO1- 40414
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Related Person's CRD Numbar (If any):
107439

e —

ou must compiete a separate Schedule D Page 4 for each limited partnership in which you or a
iated person is a general partner, each limited liability company for which you or a related person
a manager, and each other private fund that you advise.
ame aof Limited Partnership, Limited Liabllity Company, or cther Private Fund:
LLIANCEBERNSTEIN GLOBAL OPPORTUNITIES (EURD MAMNAGED) HEDGE FUND LTD.

Name of General Partner or Manager: "
LLIANCEBERNSTEIN L.P.

f you are registered or registering with the SEC, Is this a "private fund® as defined under SEC rule
garby3)-12 Klves © No

your clients solicited to invest in the limited partnership, limited liability company, or other
rivate fund? Eﬂr& Q Mo
pproximately what percentage of your clients have invested In this iimited partnership, limited

iahility company, or other private fund?
1% |

inimum Investment commitment required of a imited partner, member, of other [nvestor:
S00000

urrent value of the total assets of the limited partnership, limited liakility company, or other
rivate fund:
20035571

Mame of Limited Partnership, Limited Liabllity Company, of other Private Fund:
LLIANCEBERNSTEIN GLOBAL DIVERSIFIED STRATEGIES (STERLING MANAGED) LTD.- HEDGE |
UMD A

me of General Partner or Manager:
LITANCEBERNSTEIN L.P.

fyou are registered or registering with the SEC, |s this a “private fund® as defined under SEC rule
03(0)(3)-17 Klbves © o

I -8 your clients solicited to invest in the limited partnership, limited liability company, or other u
rivate fund? Kdives © No
Approximately what percentage of your clients have invested |n this limited partnership, limited

Riability company, or other private fund?
1%

Inimum investment commitment required of a limited partner, member, or other investor:
200000

urrent value of the total assets of the limited partnership, limited liabliity company, of other
rivate fund:

- - - ] i AL PR
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277929

arne of Limited Partnership, Limited Liability Company, of other Private Fund:
LLIANCEBERNSTEIN GLOBAL DIVERSIFIED STRATEGIES (EURC MANAGED) LTD.- HEDGE FUND A

ame of General Partner or Manager:
LLIANCEBERNSTEIN L.P.

1f you are registered or registering with the SEC, Is this a "private fund® as defined under SEC rule
203(b)(3)-17 Kellves © Mo

Are your clients sollcited to inwest in the limited partrership, imited liabliity company, or ochear
vate fund? Er'ﬂs c Mo

roximately what percentage of your clients have invested in this limited partnership, limited
labllity company, or other private fund?
1%

inimurm investment commitment required of a mited partner, member, or other investor:
5000000

rrent value of the total assets of the limited partnership, limited liability company, or other
rivate Fumnd:
442212

ame of Limited Partnership, Limited Liability Company, or other Private Fund:
LLIANCEBERNSTEIN CURRENCY HIGH ALPHA FUND {STERLING) LTD.

ame of General Partner or Managar:

LLIANCEBERNSTEIN L.P.

f you are reglstered or registering with the SEC, Is this a "private fund" as defined under SEC rule
03(b)(3)-17 Klbves T No

your cfients solicited to invest in the limited partnership, limited liability company, OF other
rivate fund? ﬂ"ﬂi © No

pproximately what percentage of your clients have invested In this limited partnership, iimited
iability company, or other private fund?
1%

inimum Investment commitment required of a limited partner, member, or cther investor:
S000000

rrent value of the total assets of the limited partnership, limited liabllity company, or other
ivate fund:
220164271

Name of Limited Partnership, Umited Liability Company, or other Private Fund:
LIANCEBERNSTEIN CURRENCY HIGH ALPHA FUND (USD) LTD.

ame of General Partner or Manager:
LLIANCEBERNSTEIN L.P.

f you are registered or registering with the SEC, is this a "private fund” as defined under SEC rule
l2oz(py3)-12 Klves © N

\N
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e your clients solicited te invest in the limited partnership, limited liability company, oF ather
rivate fund? Kdves © o

pproximately what percentage of your cffents hawve invested In this limited partnership, limited
iabillty company, or other private fund?
O

inlmum Investment commitment required of 3 limited partner, member, or other investor:
1000000

rrent value of the total assets of the limited partnership, limited liability company, or other
rivate fund:

4508309

ame of Limitec Partmership, Limited Liabllity Company, o other Private Fund:

LLIANCE TAFT-HARTLEY INTERNATIONAL GROWTH SERIES, A SEPARATE SERIES OF THE SCB

BT

amme of General Partner or Manager:
LLIANCEBERMNSTEIN L.P.

f you are registered or registering with the SEC, is this a "private fund” as defined under SEC rule
203(b)(3)-17 B Cno

E\m your clients solicited to invest in the limited partnership, limited lability company, or other
rivate fund? Kelves © No

Approximately what percentage of your clients have irvested In this limited partnership, limited
lability company, or other private fund?
1596

nimum Investment commitment required of a limited partner, member, or ather investor:
5000000

wrrent value of the total assets of the limited partnership, limited liability company, or other
rivate fund:

15122771

ame of Limited Partnership, Limited Liability Company, of other Private Fund:

ERMSTEIN TAFT-HARTLEY INTERNATIONAL VALUE SERIS, A SEPARATE SERIES OF THE SCB
RUST

ame of Gereral Partner or Manager:
LIANCEBERNSTEIN L.P. "

f you are reglstered or registering with the SEC, Is this a “private fund” as defined undar SEC rule
03(by(3)-17 Kallves © No
your clients salicted to Invest In the limited partnership, limited liability company, or other
rivate fund? ﬂl'es © Mo

pproximately what percentage of your clients have invested In this imited partnership, fimited
iability company, or other private fund?
%

inimum investment commitment required of a limited partner, member, or ather investor:

e - - o SN 1WAV
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5000000

fivate fund:

228531417

ame of Umited Partnership, Limited Liability Company, or other Private Fund:
LLIANCEBERNSTEIN GLOBAL DIVERSIFIED STRATEGIES (USD MANAGED) LTD.- HEDGE FUND A

rrant value of the total assets of the limited partnershio, limited liability company, or other H

ame of General Partner or Manager:
LLIANCEBERNSTEIN L.P.

f you are registered or registering with the SEC, |5 this a "private fund® as defined under SEC rule
203(b)(3)-17 Billves © o

your clients selicited to Invest In the limited partnership, limited Hability company, oF other

vate fund? es O No

proximately what percentage of your clienis have investad in this imited partnership, limited
iability company, or other private fund?
%

inimum Investment commitment required of a limited partner, member, or other Investon:
00000

yrrent value of the total assets of the limited partnership, fimited liability company, or other

rivate fund:

70024470

ame of Limited Partnership, Limited Liability Compary, or ather Private Fund:

LLIANCEBERNSTEIN GLOBAL DIVERSIFIED STRATEGIES (EUROC MANAGED) LTD.- HEDGE FUKD B
‘i

ame of Ganeral Partmer or Manager:

LLIANCERERNSTEIN L.P. “

f you are registered or registering with the SEC, Is this a "nrivate fund® as defined under SEC rule
03(b)(3)-17 Elves © o

= your clients solicited to invest in the limited partnership, limited liability company, or ather
rivate fund? H‘res c MNa |

pproximately what percentage of your clients have Invested in this limited partnership, [imited
lability company, or other private fung?
%

inimum investment commitment required of a limited partner, member, or other investor:
500000

rrent value of tha total assets of the limited partnership, limited lability company, or other
rivate fund:

42030443

ame of Limited Partnership, Limited Liability Company, or other Private Fund:
LLIANCEBERNSTEIN GLOBAL DIVERSIFIED STRATEGIES L.P.- HEDGE FUND A H

ame of General Partner or Manager,
ERNSTEIN ALTERNATIVE INVESTMENT MANAGEMENT L.P. M

= e me— [ LI, - S | 1M
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f you are reqistered or registering with the SEC, Is this a "private fund” as defired under SEC rule
03(b)(3)-17 Kdves © o

re your clents solicited to invest in the limited partnership, limited Rability company, or other
rivate fund? ﬂ'l’es. C No

pproximately what percentage of your cients have invested In this limited partnership, [imited
iability company, or other private fund?
1%

Inimum Investment commitment required of a limited partner, member, or other Investor:
S00000

urrent value of the total assets of the limited partnership, limited liability company, or ather
rivate fund:

276425637

ame of LUmited Partnership, Limited Liability Company, or pther Private Fund:
LLIANCEBERNSTEIN GLOBAL DIVERSIFIED STRATEGIES L.P.- HEDGE FUND B

ame of General Partner or Manager:

ERNSTEIN ALTERMATIVE INVESTMENT MANAGEMENT L.P.

f you are registered or registering with the SEC, Is this a "private fund® as defined under SEC rule
o3(b)(3)-17 Klves © no

your cliients solicited to Invest in the limited partnership, limited liability company, or other I
civate fund? Kalives © No
proximately what percentage of your clhents have invested in this imlked partnership, limitad |

iabllity company, or other private fund?
1% |

inimum investment commitment required of a limited partner, member, or other imvestor
500000

ant value of the total assets of the limited partnership, limited liablity company, or othar
rivate fund:

260477534

arme of Limited Partnership, Limited Liability Company, or gther Private Fund:
LLIANCEBERNSTEIN GLOBAL DIVERSIFIED STRATEGIES L.P.- HEDGE FUND C

ame of General Partner or Manager.
ERNSTEIN ALTERNATIVE INVESTMENT MANAGEMENT L.P.

you are registered or registering with tha SEC, Is this a "private fund” as defined under SEC rule
o3(o)(3)-17 Kellves © Mo

re your clients solicited to Invest in the imited partnership, limited lability company, oF other
rivate fund? nfes C Mo

pproximately what percentage of your clients have invested in this limited partnership, limited
lability company, or other private fund?
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Yo
inimum investment commitment required of a limited partner, member, or other investor:
00000

rivate fund:
21732457

urrent value of the total assets of the limited partnership, Iimited llabillty compary, or othwer

=me of Limited Partnership, Limited Liability Company, o pther Private Fund:

Name of General Partner or Manager:
LLIAMCEBERNSTEIN L.F.

o3(b)(3)-17 Kllves © o

rivate fund? es © No

jabllity company, or other private fund?

1%

inirmum Investment commitment required of 2 limited partner, member, or other investaor:

S000000

wabe fund:
7464739

LLIANCEBERNSTEIN GLOBAL DIVERSIFIED STRATEGIES- MARKET NEUTRAL LTD. HEDGE FUND &

f you are registered or registening with the SEC, is this a "private fund® as defined under SEC rule
e your cfients solicited to invest in the imited partnership, limited llability company, or ather

pproximately what percentage of your ciients have invested in this imited partnersnip, limited

urrent value of the total assats of the limited partnership, limited llability company, or other I

ame of Limited Partnership, Limited Liability Company, of other Private Fund:
FUND B

bjame of General Partner or Manager:
ELLTANCEE-EFENSTEIN L.P.

b03(b)(3)-17 Klves © No

rivate fund? Efes C no

pproximately what percentage of your clients have investad in this limited partnership, lim
iability company, or other private fund?

1%

Minimum Investment commitment required of a limited partner, member, or other investor:

rivate fund:
3211760

AL LIANCEBERNSTEIN GLOBAL DIVERSIFIED STRATEGIES (STERLING MAMNAGED) LTD.- HEDGE

f you are registered or registering with the SEC, Is this a "private fund” as defined under SEC rule

re your clients solicited to invest in the limited partnership, Iimited liabllity company, or other

yrrent value of the total assets of the limited partnership, fimited llability company, or other

lred |

ame of Limited Partnership, Umited Liability Company, or other Privete Fund:

ET Ry vy FE & P eesiant AT awBormi, .,
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ERNSTEIN GLOBAL OPPORTUNITIES HEDGE FUND L.F.

ame of General Partner or Manager:
ERNSTEIN GLOBAL OPPORTUNITIES MANAGEM ENT L.P. AND ALLIANCEBERNSTEIN GLOBAL
DERIVATIVES CORPORATION

f you are registered or registering with the SEC, is this a "private fund” as defined under SEC rule

proximately what percentage of your clients have invested in this limited partnership, limited
jability company, or other private fund?
1%

Inimum investment commitment requined of a lirnited partner, member, oF gther inveskor:
500000

rrent value of the total assets of the limited partnership, limited liabllity company, oF akher
rivate fund:

543639500

ame of Limited Partnership, Lirmited Liability Company, or other Private Fund:

ERNSTEIN GLOBAL OPPORTUMITIES HEDGE FUND LTC.

ame of Genaral Partner or Manager.

LLIANCEBERNSTEIN L.P. AND ALLIANCEBERN STEIN GLOBAL DERIVATIVES CORPORATION

f you are registered or registering with the SEC, Is this a "privata fund® as defined under SEC rule
03(b){3)-17 Bles Cre

your cllents solicited to invest in the limited partnership, limited [lability company, or other
rivate fund? EI’-E'E o M
ximately what percentage of your clients have Invested In this imited partnership, limited

labllity company, or other private Fund?
o

inlmum investment commitment required of a limited partner, member, or other Investor:
SOO000

urrent value of the total assets of the limited partnership, limited liability company, of ather
rivate fund:

Mame of General Partner or Manager:
ADVANCED VALUE MANAGEMENT L.P.

f you are registered or registering with the SEC, s this a "private fund"” as defined under SEC rule
203(by(3)-17 Edves © No

re your ciients solicited te Invest In the llmited partnership, limited liabllity company, o othar

TP PR 1 HEFNN
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rivate fund? B Cro

pproximately what percentage of your clients have invested in this limited partnership, limited
jability company, or gther private fund?

| e

Inimum Investment commitment required of a limited partner, member, or other investor:
250000

urrent value of the total assets of the limited partnership, limited liahility company, or other
rivate fund;

188591984

ame of Limited Partnership, Limited Liability Company, or other Private Fu nd:

MEORD C. BERNSTEIN ADVANCED VALUE OFFSHORE FUND LTD.

sme of General Partner or Manager:
LIAMCEBERMNSTEIN L.P.

fyou are registered or registering with the SEC, is this a "private fund® as definred under SEC rule
03(b)(3)-17 Klves © Mo

re your clients salicited to invest In the limited partnership, limited liability company, oF other
vate fund? ﬂres G Ho

pproximately what percentage of your clients have Invested In this limited partnership, limlted
lability company, or other privale Fund?
1%

inimum Investment commitment required of a limited partner, member, or ather innvestor:
1000000

rrent value of the total assets of the Nimited partnership, limited Hability company, or other
rivate fund:

0202693

ame of Umited Partnership, Limited Liabilicy Company, oF other Private Fund:

ERNSTEIN GLOBAL DIVERSIFIED HEDGE FUND L.P.

ame of General Partner or Manager:

ERMNSTEIN GLOBAL DIVERSIFIED MAMAGEMENT L.P.

f you are registered or registering with the SEC, |s this a "private fund™ as defined under SEC rule
033(3)-17 Kelves © no

re your cilents sollcited to Invest in the limited partnership, |imited liability cempany, or other

vate furd? Klves © No

roximately what percentage of your clients have Invested in this limited partnership, limited
liability company, or other private fund?
1%

[MInimum Investment commitment required of a limited partner, member, or other investor:
g 500000

Fu rrent value of the total assets of the limited partrership, mited liability company, or other

B IR | | gy,  PENENN 1A
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rivate fund:
205215827

ame af Limited Partnership, Limited Liabllity Company, or other Private Fund:

ame of Gerneral Partner or Manager:
LLIANCEBERNSTEIN L.P.

3(b)(3)-12 Riltves © no

vate fund? es T No
lability company, or other private fund?
1%

Inimum Investment commitment required of & [imited partnar, member, or other investor:
500000

vate fund:
asa7T0

LLIANCEBERNSTEIN GLOBAL DIVERSIFIED STRATEGIES (USD MANAGED) LTD- HEDGE FUND B

f you are registered or registenng with the SEC, is this a "private fund” as defined under SEC rule

re your clients solicited to invest in tha limited partnership, limited liability company, oF okher

pproximately what percentage of your clfents have invested (n this limited partnership, limited

urrent value of the total assets of the limited partnership, limited (lability company, OF other

ame of Limited Partnership, Limited Liabllity Company, or other Private Fund:
M DIVERSIFIED ASSET STRATEGY PLUS FUND LTD.

ame of General Partner or Manager:
LLIANCEBERNSTEIN L.P.

¢ you are reglstered or registering with the SEC, Is this a "private fund” as defined under SEC rule

rivata fund? a5 c No

iability company, or other private fumd?
1%

inimum investment commitment required of a limitea partner, member, or other investor:
500000

your clients solicited to invest in the limitec partnership, limited liabllity company, oF other

pproximately what percentage af your clients have invested in this limited partnership, limited

urrent value of the total assets of the limited partnership, limited liability company, or other

ame of Genaral Partner or Manager:
BERNSTEIN GLOBAL DIVERSIFIED MANAGEMENT L.P.

e e = T T, [ YRR, o SRS |

rivate fund: |
483078577

me of Limited Partnership, Limited Liability Company, or other Private Fund:
ERNSTEIN GLOBAL DIVERSIFIED PLUS HEDGE FUND L.F. |

f you are registered or registering with the SEC, is this a “private fund” as defined under SEC rule

el A Ll
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your clients solicited to Invest in the limited partnership, limited liabllity company, or other
vate fund? ﬂ'ﬂ_-s o Mo I

pproximately what percentage of your clients have invested in this limited partnership, limited
lability company, or other private fund?
1%

inimum Investment commitment required of a limited partner, member, or other investor
500000 I

urrent valua of the total assets of the limited partnership, fimited liability company, or other
rivate fund:

369572377

ame of Lim/ted Partnership, Limited Llability Company, or cther Private Fund;

ERNSTEIMN MULTI-STRATEGY FIXED INCOME HEDGE FUND LTD.

ame of General Partner or Manager:
LLIANCEBERMNSTEIN L.P. I

f you are registered or registering with the SEC, is this a "private fund” as defined under SEC rule
03(b)(3)-17 Klves © Mo

re your ciients sollcited to invest In the limited partnership, limited lizbility company, or other
vate fund? E‘res o Mo

poroximately what percentage of your clients have invested In this limited partnership, limited
iabliity company, or other private fund?
1%

Inifmum Investment commitment required of a limited partner, member, or other investor:
200000

urrant value of the total assets of the limited partnership, limited liability company, or other
rivate fund:

1524561 I
ame of Lmited Partnership, Limited Liabllity Company, or other Private Fund:
BERNSTEIN MULTI-STRATEGY FIXED INCOME HEDGE FUND L.F.

ame of General Partner or Manager: "
BERNSTEIN MULTI-STRATEGY FIXED INCOME MANAGEMENT FUND L.P.

If you are registered or registering with the SEC, Is this a "private fund" as defined uncer SEC rule
I ozeycz-17 Blves C o

lnu-e yaur clients solicited to invest in the limited partnership, limited liakllity company, or other
private fund? H‘:’es < No

pproximately what percentage of your clienls have imvested In this limited partnership, limited
iability company, or other private fund?
1%

inimum investment commitmeant required of a limited partner, member, or other investor: i
| 500000 |

- - " LR e Tal Fal
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rrent value of the total assets of the limited partnership, limited liabllity company, oF other
jvate fund:

4495552
ame of Limited Partnership, Limited Uability Company, or ather Private Fund:
ERMSTEIN TAFT-HARTLEY INTERMATIONAL VALUE SERIES- DEVELOPED MARKETS SERIES, A
EPARATE SERIES OF THE 5CB DET

ame of General Parkner or Manager:

LLIANCEBERNSTEIN L.P.

f you are registered or registering with the SEC, 15 this a "private fund” as defined under SEC rule
s0a(bya)-1? Elves € ho

re your clients solicited to Invest in the limited partnership, limited liabllity company, or other
I rivate fund? i C no
proximately what percentage of your clients have Invested In this limited partnership, limited

iabllity company, o other private fund?
1%

Minlmum investment commitment required of & imited partner, member, o gther Investor:
S000000

urrent value of the total assets of the limited partnership, limited llability comparny, or other
rivata fund:

31BE5EE35
ame of Limited Partnership, Limited Liability Company, or ather Private Fund:

ERMSTEIM INTERNATICNAL VALUE-DEVELOPED MARKETS [(UNHEDGED CAP-WEIGHTELD) SERIES,
SEPARATE SERIES OF THE sCB DET

me of General Partner or Manager:

LLIANCERERNSTEIN L.P.

f you are registered or registering with the SEC, is this a "private fund” as defined under SEC rule
03tp)2)-17 Elves O no

& your clients solicited to Invest in the limited partnership, limited liabllity company, oF other
rivate fund? En’-as C Ne
pproximately what percentage of your clisnts have invested In this limited partnership, limited

iablity company, or other private fund?
1%

Inimum Investment commitment required of a limited partner, member, or other Investor:
2000000

Jrrent value of the total assets of the limited partnership, limited liability company, or other
rivate fund:
429592310
ame of Limited Partnership, Limited Liability Company, or other Private Fund:

ERNSTEIM INTERNATIONAL VALUE-DEVELOPED MARKETS {HALF-HEI:-GED GDP-WEIGHTED)
ERIES, A SEPARATE SERIES OF THE 5CEB DET

L -t | g P [ T Tl T
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me of General Partner or Manager:
LIANCEBERMNSTEIN L.F.

f you are registered or registering with the SEC, s this a "private fund" as defined under SEC rule “
03(b)(3)-17 Kltves © no

re your clients solicited to invest in the limitec parinership, limited liability company, or other
vate fund? [ e e

proximately what percentage of your clients have investad in this limited partnership, limited
jability company, or other private fund?
1%

inimum Investment commitment reguired of a limited partner, member, or gther Investor:
3000000

urrent value of the total assets of the limited partnership, limited liability company, or other

rivate fumnd:

T ther Private Fund:

ame of Limited Partmership, Limited Liability Company, oF other Friv i

ERNSTEIN TAX-MANAGED INTERMATIONAL WALLUE SERIES, A SEPARATE SERIES OF THE 5CB DBT

me of General Partner or Manager: I
LIANCEBERMNSTEIN L.P.

f you are registered or registering with the SEC, |s this 8 =private fund" as defined under SEC rule
03(b)(3)-17 B Cro "

re your clients solicited to invest In the limited partnership, limited liability company, o other
rivate fund? E'fE © no

pproximately what percentage of your clients have Invested |n this imited partnership, limited
labllity company, or gther private fund?
1%

inimum investment commitment required of a limited partner, mamber, ar other Investor:
3000000

rrent value of the total assats of the limited partnership, limited liability company, o other
rivate fund: l
sy ther Private Fund:
ame of Limited Partnership, Limited Liability Company, o ouner = z
ERNSTEIN EMERGING MARKETS VALUE SERIES, A SEPA RATE SERIES OF THE SCB DET

ame of General Partner or Manager:
LLIAMCEEBERNSTEIM L.P.

f you are registered or registering with the SEC, is this a *srivate fund® as defined under SEC rule
03(b)(3)-17 Kltves © mo

your clfents solicited to invest in the limited partnership, limited liabllity company, or akher
rivate fund? H‘l’es C Na

P—— - a IR L T iy
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pproximately what percentage of your clients have invested in this limited partnership, limited

lability company, or other private fund?
1%

inimum Investment commitment required of a limited partner, member, or other investor:
3000000

rrent value of the total assets of the limited partnership, limited liabilicy company, or ather
rivate fund:

2233305667 —

ame of Limited Partnership, Limited Uiability Company, or other Frivate Fund.

ERNSTEIN TAX-MANAGED INTERMATIONAL BLEND SERIES, A SEPARATE SERIES OF THE SCB DET|

ame of General Partner or Manager:
ALLIANCEBERNSTEIN L.P.

If you are registered or registering with the SEC, Is this a "private fund® as defined under SEC rule
203(b)(3)-17 Kallves © No

fare yvour clfants solicited to imvest in the imited partnership, limited liabliity company, of other

private fund? es o

pproximately what percentage of your clients have invested In this limited partnership, limited
labllity company, or other private fund?
1%

inimum Investment commitment required of a limited partner, member, or other Investor:
3000000

rrent value of the total assets of the limited partnership, limited llability company, or other
rivate fund:

216045926 ——

ame of Limited Partnership, Limited Liability Company, or ather ate Fund:

ERNSTEIN INTERNATIONAL VALUE ALL COUNTRY SERIES, A SEPARATE SERIES OF THE SCB CBT

ame of General Partner or Manager:
LLIANCEBERNSTEIN L.P.

f you are registered or registering with the SEC, Is this a "private fund" as defined under SEC rule
03tb)(3)-17 Klves © No

re your ciients solicited to invest in the limited partnership, limited llability company, or other
rivate fund? ﬂn’es © no

pproximately what percentage of your clients have Invested In this limited partnership, limited
labllity company, or other private fund?
1%

Minimum investment commitment required of a limited partner, member, or other investor:
5 000 000

rrant value of the total assets of the limited partnership, limited llability company, of other

rivate fund: :
9T 46617

s mss @ Bt 1+ NI | [ N . pp— T A Tl
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ame of Limited Partnership, Limited Liability Company, or other Private Fund: |
ERNSTEIN INTERNATIONAL VALUE SERIES, A SEPARATE SERIES OF THE SCB DBT

ame of General Partner or Manager:
LLIANCEBERMNSTEIN L.F.

f you are registered or registering with the SEC, I this a “private fund® as defined urder SEC rule
|zo3ibyic3-17 Bllves © wo
re your clients solicited to Invest in the limited partnership, limited Hability company, or other

rivate fund? 25 c o

roximately what percentage of your clfents have invested in this fimited partnership, limited
jabllity company, or other private fund?

1% H

inimum Investment commitment required of a limited partner, mem ber, or other invesion:
SOC0000

rrent value of the total assets of the limited partnership, limited liability company, or other
rivate fund: I
979352165

ame of Umited Partnership, Limited Liability Company, or ather Private Fund:
LLIANCEBERNSTEIN INTERNATIONAL ALL-COUNTRY BLEND SERIES, A SEPARATE 5E RIES OF THE N

CB DET

ame of General Fartner or Manager:
ALLTANCEBERNSTEIN L.P.

lif you are registered or registering with the SEC, Is this a "private funad™ as defined under SEC rule I
503(0)(3)-17 Elves © nio

re your clients solicited to Invest in the limited partnership, limited llability company, or other
rivate fund? H‘ru C Mo

pproximately what percentage of your clients have invested In this limited partrership, imited
iability company, or other private fund?
1%

inimur Investment commitment required of a limited partner, member, or other investor:
SO00000

urrent value of the total assets of the limited partnership, limited liakility company, or other N
rivate fund:

715330848

ame of LUimited Partnership, Limited Liability Company, or other Private Furud:

BERNSTEIN TAX-MANAGED GLOBAL STYLE BLEND SERIES, A SEPARATE SERIES OF THE SC8 DBT

ame of General Partner or Manager:
LIANCERERNSTEIN L.P.

f you are registered or registering with the SEC, is this a "private fund” as defined under SEC rule
a3tby(3)-17 Kelves © Mo

- — [l n A PR
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re your clients solicited to invest in the limited partnership, limited liability company, o other
rivate fund? 25 C no
roximately what percentage of your clients have invested in this limited partnership, limited

iabllity company, or other private fund?
1%

inimum investment commitment required of a limited partner, member, or other Imvestor
% 3000000

urrent value of the total assets of the imited partnership, limited llability company, 07 pther
rivate fund:
1135257070
ame of Limlted Partnership, Limited Liabllity Company, or other Private Fund:
RSTEIN GLOBAL STYLE BLEMD SERIES, A SEPARATE SERIES OF THE SCE DBT

ame of General Partner or Manager.
LLIAMCEBERNSTEIN L.P,

f you are registered or registering with the SEC, Is this a "private fund® as defined under SEC rule
boach)3)-17 Klves © o

Are your ciients solicited to Invest In the limited partnership, Wimited liability company, o other
private fund? [ C No

pproximately what percentage of your cfients have Invested in this limited partnership, limited
jability company, or other private fund?
1%

inimum investment commitment required of 2 limited partner, member, or other investoar:
I000000

urrent value of the total assets of the limited partnership, limited liability company, OF other
rivake fund:
576198238
ame of Limited Partnership, Limited Liability Company, or pther Private Fund:

BERAMSTEIN GLOBAL STRATEGIC VALUE SERIES, A SEPARATE SERIES OF THE SCB DBT

ame of General Partner or Manager.
ALLIANCEBERNSTEIN L.P.

If you are registered or registering with the SEC, is this a "private fund” as defined uncer SEC rule
203(b)(3)-17 eves © o

Are your clients sclicited to invest in the limited partnership, limited liability company, oF other
rivate fund? B5 o Mo

pproximately what percentage of your clients have invested in this limited partnership, limited
lability company, or ather private fund?

1%
, |
inlmum investment commitment required of a imited partner, member, or other invesior:
000000

B A VI R o W ., - PR 1".'.I'ﬁ.l'?ﬂ|ﬂ
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rivate fund:

Eu-rer:t value of the total assets of the limited partnership, limited liability company, oF cther
173370377

ame of Limited Partnership, Limited Liabllity Company, or other Private Fund:
ERNSTEIN EMERGING MARKETS VALUE TRUST, A SEPARATE INVESTMENT SUB-FUND OF THE
ERNSTEIN GROUP TRUST

ame of Ganeral Partner or Manager,
LIANCEBERMNSTEIN L.P.

f you are registered or registering with the SEC, is this a "private fund® as defined under SEC rule
03(b)(3)-17 Klves © No

your clients solicited to invest in the limited partnership, limited liability comparny, or ather
rivate fund? E‘l’-&s C No

pproximately what percentage of your cllenis have invested In this limited partnership, limited
iability company, or other private fund?
1%

inlmum investment commitment required of a limited partner, member, or other investor:
SIO0H0 00

urrent value of the total assets of the limited partnership, Imited liability company, or other
rivate fund:
205543

!

ame of Lmited Partnership, Limited Liability Company, or other Private Fund:
LLIANCE INSTITUTIONAL FUND US SMALL CAP GROWTH

me of General Partner or Manager:
LIANCEBERNSTEIN L.P. AND ALLIANCEBERNSTEIN GLOBAL DERIVATIVES CORPORATION

b03(b)(3)-17 Kltves © Mo
c-u your cifents solicited to invest in the Hmited partnership, limited liability comoany, oF other

rivate fund? (=1 C Mo

Approximately what percentage of your clients have Invested in this limited partnership; limited
fiability company, or other private fund?
1%

b+ nimum investment commitment required of a limited partnar, member, or gther [nvestor:
4 3000000

rivate fund:

Eun‘ent value of the total assets of the limited partnership, Iimited llability company, or other
18236787

f you are registered or registering with the SEC, is this a “private fund” as defined under SEC rule ||

ame of Limited Partnership, Uimited Liability Company, or ather Private Fund:
LLIANCE INSTITUTIOMNAL FUND US GROWTH

ame of General Partner or Manager:
LLIANCEBERNSTEIN L.P. AND ALLIANCEBERNSTEIN GLOBAL DERIVATIVES CORPORATION

i s L ST, | R | ARSI
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f you are registered or registering with the SEC, Is this & "private fund® as defined under SEC rule
o3cby(3)-17 Klves © no

re your clfents solicited to invest In the limited partnersnip, limited liability company, or other
jware fund? 5 C No
ximately what percentage of your clients haye invested In this limited pa rtnership, limited

lability company, or other private fund?
1%

inimum investment commitment required of 2 iimited partner, mamber, or other investor:
3000000

urrent value of the total assets of the limited partnership, limited liability company, or other
ivate fund:

ame of Limited Partnership, Limited Uability Compary, or ather Private Fund.
LLTAMCE INSTITUTIONAL FUND LARGE CAP GROWTH

ame of General Partner or Manager.
LLJANCEBERNSTEIN L.P. AND ALLIANCEBERMSTEIN GLORAL DERIVATIVES CORPORATION

f you are registered or registering with the SEC, is this a "private fund® as defined under SEC rule
o3cby(3)-17 Klves © no

re your clients solicited to invest in the limtted partnership, limited liability company, o other

I rivate fund? es © Mo

pproximately what percentage of your clients have Invested In this limited partnership, limited
lability company, or other private fund?
“ 1%

inlmum [nvestment commitment required of a limited partner, member, or other investor:

rrent value of the total assets of the limited partnership, limited liabliity company, or other
rivate fund:

ame of General Partner or Manager:
ALLIANCEBERNSTEIN L.P. AND ALLIANCEBERNSTEIN GLOBAL DERIVATIVES CORPORATION

il you are registered or registering with the SEC, Is this a "private fund”® as defined under SEC rule
bo3by(3)-17 Klbves O no

your cllents sollcited to Invest In the limited partnership, limited liability company, or other
rivate fund? B C No

roximately what percentage of your clients have invested in this limited partnership, limited
iability company, or other private fund?
1%

ESMERISETL TS § TRl .. Ky | 1 e
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inimum Investment commitment required of a limited partner, member, or other investor:
3000000

urrent value of the total assets of the limited partnership, limited liability company, or other
rivate fund:

381033538

ame of Umited Partnership, Umited Liability Company, or othar Private Fund:

LLIANCE INSTITUTIONAL FUND GLOBAL PLUS FIXED INCOME

ame of General Partner or Manager:

LLIAMCEBERNSTEIN L.P. AND ALLIANCEBERNSTEIN GLOBAL DERIVATIVES CORPORATION

f you are registered or registering with the SEC, is this a “private fund® as defined under SEC ruie
03(b)(3)-17 25 C no

re your clients solicited to invest in the limited partnership, limited llability company, or other
rivate fund? E‘l’es C no

proximately what percentage of your clients have Invested in this imited pa rtnership, limited
labllity company, or other private fund?

inimum investment commitment required of a limitec partner, member, of other Investor

urrent value of the total assets of the imited partnership, imited flability company, of other
vate fund:
3566732
ame of Limlted Partnership, Limited Uability Compafy, or ather Private Fund:
LLIANCE INSTITUTIONAL FUND US STYLE BLEND

ame of General Partner or Manager.

LLIANCEBERNSTEIN L.P. AND Al LIANCEBERNSTEIN GLOBAL DERIVATIVES CORPORATION

f you are registered or registering with the SEC, is this a "private fund® 2s defined under SEC rula
03(b)(3)-17 B “no

your cflents solicited to invest in the limited partnership, [imited llability company, or ather
rivate fund? laltves © No

pproximately what percentage of your clients have invested In this imited partnership, limitted
lability company, or other private fund?

inimum investment commitment required of a limited partner, mamber, of other ioestor:

rrent value of the total assets of the limited partnershin, limited liablilty company, of other
rivate fund:

160601542

ame of Limited Partnership, Limited Liability Company, oF other Private Fund:

LLIANCE INSTITUTIONAL FUND EMERGING MARKETS EQUITY FUND

B ., Fpowey =0t T lymﬂlu
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ame of General Partner or Manager:
LLIANCEBERNSTEIN L.P. AND ALLIANCEBE

RNSTEIN GLOBAL DERIVATIVES CORPORATION

If you are registered or registering with the SEC, is this a "private fund® as defined under SEC rule
03(b)(3)-17 Kaves © o
your chients solicited to Invest in the limited partnership, limited liability company, or other

piwate fund? [ 2 Mo

proximately what percentage of your clisnts have Invested in this limited partnership, fimited

labllity company, or other private fund?
1%

inlmum investment commitment required of a limited partner, member, of gther Investor:

2000000

rant value of the total assets of the limtted partnership, [mited liability company, or other

rivate fund:
194533563
iame of Limited Partnership, Uimited Llabllity Company, or other Private Fund:
LLIANCE INSTITUTIONAL FUND GLOBAL RESEARCH GROWTH

ame of General Partner gr Manager.
LLTANCEBERNSTEIN L.P. AND ALLIANCEBERNSTEIN GLOBAL DERIVATIVES CORPORATION

f you are registered or registering with the SEC, Is this a "private fund® as defined under SEC ruie

03(b)(3)-17 Bllves © No
your clients solicited to invest in tne limited partnership,
rivate fund? 85 o Mo

limited liability company, or pther

proximately what percentage of your clients have invested in this limited partnership, limited

iability company, or other private fund?
1%

inlmum investment commitment required of a limited partrer, member, or gther invesior:

5000000

urrent value of the total assets of the limited partnership,

rivate fund:

31912685

ame of Limited Partnership, Limited Uability Company,
LLIANCEBERNSTEIN VENTURE FUND L LF.

limited liabillty company, or ather

or other Private Fund:

ame of General Partner or Manager:
LLIANCEBERNSTEIN ESG VENTURE MANAGEMENT, L.

f you are registered or registering with the SEC, Is this a "private fund” as defined under SEC rule

03(b)(3)-17 © Yes o

re your clients solicited to invest in the limited partnership, limited jlability company, or other

rivate fund? C Yies Q
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pproximately what sercentage of your clients have invested in this limited partnership, limited
lability company, or other private fund?
1%

inimum investment commitment required of a imited parner, member, or other Investor:
20000000

rrent value of the total assets of the limited partnership, limited llability company, of other
rivate fund:

161195128

ame of Limited Partnership, Umited Liability Company, or other Private Fund:
LLIANCEBERNSTEIN CURRENCY HIGH ALPHA FUND (USD) L.P.

ame of General Partner or Manager:
NCEBERNSTEIN L.P.

f you are registered or registering with the SEC, Is this a "private fund” as defl ned under SEC rule
3tb)(3)-17 Rllves © No

your ciients solicited to irvest in the limited partnership, limited liabillty company, or ather
rivate fund? ﬂ'fes C No

pproximately what percentage of your chents have Invested in this limited partnarship, limited
iability company, of other private fund?
1%

inimum Investmant commitment required of a limited partner, member, or atner Investon:
5000000

rrent value of the total assets of the limited partnership, limited liability company, or other
rivate fund:

16026180

ame of Limited Partnership, Limited Liability Company, or other Private Fund:
LLIANCERBERNSTEIN FIXED INCOME HIGH ALPHA FUND L.P.

ame of General Partner or Manager.
LIANCEBERMNSTEIN L.P.

f you are registered or registering with the SEC, Is this a "private fund” as defined under SEC rule
03(b)3)-17 EI'EE C No

re your clients solleited to invest in the limited partnership, lirnited liabllity company, o other

proximately what percentage of your cilents have invested in this imited partnership, limited
|ability company, or other private fund? “
1%

inlmum Investment commitment required of a limited partner, mem ber, or other investor:
S00000

rrent vaive of the total assets of the limited partnership, limited Hability company, or other
rivate fund:
120253288

= e G e 1Lk
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IName of Limited Partrership, Limited Liabllicy Company, or other Private Fund:
A B LEGACY SECURITIES MASTER FUND L.P.

Name of General Partner or Manager:
ALLIANCEBERNSTEIN

If you are registered or registering with the SEC, is this a "private fund” as defined under SEC rule
203(b)(3)-17 Klves C o

Are your clfents soliciked to Invest In the limited partnership, limited liability company, or other
rivate fund? E‘n’es C o

poroximately what percentage of your clients have invested in this limited partnership, limited
lability company, or other private fund?
1%

Inimum investment commitment required of a limited partner, member, or ather investor:
10000000

rrent value of the total assets of the limited partmership, limited liability company, or other
wvaba fund:
430606377

Sectlon 9.C. Iptndant Pull.: Accountant
Mo Information Filed

' ' ified Custodian

oU must cnrnptg-l:e & separate Schedule D Page 4 for each control person not named in Jtem LA,
r Schedules A, B, or C that directly or indirectly controls your management or policies,
Firm or Organization Name

AXA FINANCIAL, THC,
CRD Number (If any)

Effective Date
09/01/1999
Termination Date

Businass Address:

Mumber and Street 1: Number and Streat 2:

1250 AVEMUE OF THE AMERICAS

City: State: Country: ZIP+4fPostal Code:
MEW YORK NY UsA 10104

If this address Is a private residence, check this box: O
Briefly describe the nature of the control:
SEE SCHEDULE D, PAGE 5

Firm or Organization Name
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AXA
CRD Number (If any)

Effective Date
oroLr1952

Termination Date

Business Address:

Mumber and Streat 1; Mumber and Street 2:

23, AVEMUE MATIGNON

City: Stake; Country; ZIP+4,/Postal Code;
PARIS FRAMNCE 75008

If this address is a private residence, check this box: C
Briefly describae the nature of the controf;
SEE SCHEDULE D, PAGE § i

dule D - Miscellaneous
to explain a response to an Item or to provide any other Information.
ART 1A, ITEM 5.0 CLIENTS - CLIENTS WHICH FALL INTD THE CATEGORY OF "INDIVIDUAL" MAKE
P A LARGE PROPORTION OF REGISTRANT'S TOTAL NUMBER OF CLIENTS, AND COMPRISE
PPROXIMATELY 15% OF REGISTRANT'S TOTAL AUM AS OF 12/31/2009. INSTITUTIONAL CLIENTS
FOR EXAMPLE: PUBLIC AND FRIVATE PENSION PLANS, FOUNDATIONS ETC.) AND RETAIL MUTUAL
UNDS COMPRISE APPROXIMATELY 60.5% AND 24.5%, RESPECTIVELY, OF REGISTRANT'S TOTAL
UM AS OF THAT SAME DATE. PART 1A, ITEM 5.F(2) - ASSETS UNDER MANAGEMENT =~ THE AUM
DENTIFIED IN ITEM 5.F{2) INCLUDES ASSETS OF ADVISORY AFFILIATES THAT ARE DIRECTLY OR
MDIRECTLY CONTROLLED BY REGISTRANT INCLUDING THOSE ADVISORY AFFILIATES, SUCH AS
ANFORD C. BERNSTEIN & CO,, LLC, THAT HAVE DELEGATED INVESTMENT MANAGEMENT
SPONSIBILITY TO REGISTRANT. PART 1A, ITEM 10 - CONTROL PERSONS - AS OF DECEMBER
31, 2009, THE OWNERSHIP STRUCTURE OF ALLIANCEBERNSTEIN L.P., AS A PERCENTAGE OF

MIED PARTNERSHIP INTERESTS, WAS AS FOLLOWS: AXA, THROUGH CERTAIN OF ITS
UBSIDIARIES DWNS 62.1%, ALLIANCEBERNSTEIN HOLDING OWNS 30.2%, AND ALL OTHERS
SETHER OWN 7.7%. ABC, AN INDIRECT WHOLLY-OWNED SUBSIDIARY OF AXA EQUITABLE,
WNS 100,000 GENERAL PARTNERSHIP UNITS IN ALLIANCEBERNSTEIN HOLDING AND A 1%
ENERAL PARTNERSHIP INTEREST IN ALLIANCEBERNSTEIN. AXA AND ITS SUBSIDIARIES OWN

L OF THE ISSUED AND OUTSTANDING SHARES OF THE COMMON STOCK OF AXA FINANCIAL
OR MORE DETAILED INFORMATION REGARDING REGISTRANT'S OWNERSHIP STRUCTURE,
LEASE REFER TO REGISTRANT'S FORM 1D-K, AVAILABLE AT WWW.ALLIANCEBERNSTEIN.COM OR
WW.SEC.GOV. PART LA, [TEM 7.B LIMITED PARTNERSHIP PARTICIPATION OR OTHER PRIVATE
ND PARTICIPATION- ALL CURRENT VALUES OF THE TOTAL ASSETS OF THE LIMITED
ARTNERSHIPS, LIMITED LIABILITY COMPANIES, OR OTHER PRIVATE FUNDS ARE AS OF
12/31/2009,
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Section 6. Key Personnel

6.1

6.1.1

Response to Section 4.3.8 Key Personnel
4.3.8 KEY PERSONNEL

Response to Requirement 4.3.8.1

4.3.8.1 Provide the availability and strengths of personnel and staffing to be
dedicated to the services requested.

Motorola will be the prime contractor on this project, The Boeing Company will our
subcontractor. Motorola has assembled a team of talented, experienced, and local
Motorola and Boeing personal to provide the services for the OEMC Camera
Infrastructure project. The core Motorola Boeing team will be supported by
experienced Chicago and surrounding arca based subcontractors. All of our
subcontractors are experienced in Chicago projects and many have extensive
experience on the existing Operation Virtual Shield infrastructure providing
additional confidence that the City can transition the OEMC Camera Infrastructure to
Muotorola and Boeing with minimal disreption.

The core Motorola team is lead by a Chief Project Officer, Kevin McDunn. Reporting
to Kevin will be the project manager, Mark Swink, the Lead Systems Engincer
Michael Bemhardt, and the Lead Network Architect, Dr., Raymond Bittel. Supporting
this core group will be a team consisting of a supporting systems enginesr,
technology asscssment leads from Maotorola and Boeing, a certified TP Network
Engineer, a wireless network architect, professional engineering personal from our
subcontractors, and our civil, clectrical subcontractors and installation partners.

Motorola has reached out and identified a subcontracting team for this project. We
have contacted and received rates, gualifications, and applicable licenses from the
tollowing: Quantum Crossings, Divane Brothers Electric Company, Globetrotters
Engineenng, Fullerton Enginecring Consultants, CCSi, and Chicago
Communications. Specific subcontractors used will depend on specific task orders
and additional firms outside this list may be used. Motorola will always ensure that
the PBC’s and OEMC'"s MBE, WBE, and DBE utilization goals are reached when
selecting subcontractors.

The key project s1aff members are listed in Table 6-1.

Motoroln Confidentisl Rasiricted Public Bullding Commission of Chicaga
Usa or discloauny of this proposal Is QEME Camera Infrasirushae Program
SUDect hodhe regirictions on tha e page Juby 15, 20440

Kuy Parsonniol L]
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Table 6-1: K&y Project Stali

Company Mame | Perscnnel Project Responsibility

Motorola Scolt Schospel Zales Lead, Chisf Project
- OHficar
Motorola Mark Swink Project Manager
Motorola Michasl Bermbardt Lead Systemns Enginear
Motorola Glenn Kerbs Technolegy Assessment Lead,
Video Metwork Architect
Motorola Kevin O'Connell Video Subject Matter Expant
Motorola Tyrone Bokiares Video Subject Matter Expart
Matorola David Geitnar Wirelass Network Architect
Matarala Ryan Moore IT LANWAN Engineer
| Boeing Dr. Raymond Bittel Lead Metwork Architect
Boaing Sieve Robinson Video/Security System Architect
Boeing Jamas Bames CEBRMe Technology
Asgassment Lead
Fullerion Engineering | Henry Ballagamba Civil Enginaer, PE
Consuliants
Fullerton Engingering | Abraham Rokach Licensed Structural Engineer
Consultants
Globetrotters Zygmont Boxer Electrical enginaar, PE
Engineering
Globetrotiers Frank .\ Klaht Electrical engineer, FE
Engineering
Quantum Crossings Fob Flesner Vice President Operations,
Elactrical and Installation
Subcontractor
Project Manager - Mark Swink

Mark Swink is a Certified Project Management Professional (PMP), Mark Swink
lives on Chicago’s North side in the Roscoe Village Neighborhood. Mark has worked
with the OEMC for the past three years on the Chicago Fire Digital Radio System, a
$17 million contract. Motorola was the prime contractor on this system and
Motorola’s responsibilities included system design, network connectivity
architecture, tower & site construction, electrical upgrades, equipment installation,
acceptance testing,

Mark, will serve as the primary project liaison to the PBC and OEMC. In this role,
Mark will track the progress of the project and take proactive measures 1o ensure the
project proceeds as planned. He will determine if changes to the project scope or
deliverables are required andfor requested, and will provide the required change
orders ta PBC and OEMC as appropriate. The PM will work with the PBC's and

Public Buliding Commission of Chicags Mgiorela Confidential Rastriched
DEML Carnara Infrastnaciure Progmm Lisg of distiodurs of this proposal is @
Judy 15, 2000 autiect b i resiicions on e e page
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OEMC"s Program Managers 1o ensure contractual commitments are delivered and
fulfilled. He will provide day to day management of required resources, personnel,
budgets, and materials to ensure the system is implemented to your satisfaction and
that the system meets Motorola standards on the specifications as agreed to during the
Design Review.

(hher responsibilities of the Motorola PM

+ Implement the project plan and monitor schedule adherence.

+  Direct technical individuals responsible for the installation, configuration, and
quality of the project.

Place and track orders for system components, devices, and materials.

Track delivery and installation progress to the master project plan and plan,
recommend, and order changes to the schedule or resources to ensure on time
completion of critically sequenced deliverables,

+ Manage and direct all activities, manage all subcontracting activities and
coordinate and manage all sofiware and hardware orders, warchousing and asset
management, installation, testing, and site and system acceptance.

+ Ensure quality workmanship by all Motorola vendors and subcontractors,

+ Coordinate with suppliers, ensuring that the system and subsystems are integrated
and tested on time

+ Conduct a complete inventory of all received equipment to verify complete
delivery; inspect physical condition of all hardware to ensure that none is
damaged during shipment,

+  Werify that all site preparation is complete prior 1o the installation phase of the
project.

+ Supervise field installation and implementation teams ensuring all onsite
installation, integration, and optimization tasks are performed to contract
requirements.

The PM will coordinate the development of a training plan, prepare for and conduct
regular progress meetings that include providing status reports.

Lead Project Engineer - Michael Bernhardt

The lead engineer, Michacl Bernhardr lives in Chicago’s Logan Square
neighborhood. Michael is the engineering manager for Motorola’s team in [L.
Michael has worked extensively with the OEMC over the past four years. Michael
also leads the Cook County Sheriff project that incorperates, an IP-based radio
network, two Countywide OC3 Microwave Rings, CAD, Microwave, Automatic
License Plate Recognition, and in car computing.

Michael will lead the engineering and design for the project. In this role, Michael will
develop Design Review docomentation and ensure the system design meets PBC's
and OEMC’s requirements, He will interface with the Motorola engineers and
architects, Boeing architects, and engineering subcontractors to insure all the design
components come together inlo an integrated design and 1o ensure proper delivery for
the required specification and functionality.

Metarola Confidential Restricted Public Bullding Commilasion of Chizags
U or dischogura of thig proposal is QEME Camen Infrastruciune Program
subjoct ko the regircsians on the S pago July 15, 2010
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Other responsibilitics handled by the Lead Project Engineer are:

+  Woark with the subcontractor's engincers and review their specifications and
products.

+ Ensure the technical and engineering compliance of the system.

+ Manage technical site planning, technical documentation content, and system
CULOWVET,
Develop and execule system acceplance test plans.
Direct the technical integration and testing of all the subsystems to ensure
compliance with the agreed upon overall system design.

+ Manage the process of defining, documenting, and acquiring PBC and OEMC's
approval of system design and configuration.

Lead Project Architect - Dr. Raymond Bittel

Boeing's lead architect, Dr. Raymond Bittel, was the Chief Architect and Chief
Technologist for Boeing Airport Security Programs with responsibility for
developing airport operational concepts based on advanced technologics for
explosives detection and mitigation. He is an expert in technology identification,
developing forecasting models, and transition planning for system upgrades and
implementations.

As the Lead Architect of the Boeing team, Dr. Bittel will be responsible for the high
level network architecture of the Camera Infrastructure system, including network
planning and the integration of existing video, access control, and sensor systems. Dr.
Bittel will be supported by the technology assessment lead, James Barnes and the
video/securily systems architect Steve Robinson,

Viden/Security Architect — Steve Robinson

Steve has 40 years of experience in the industry. Since joining Boeing six years ago
Steve has worked on Boeing video and security management solutions. Steve also
served as the Boeing Site Rep for the Single Integrated Air Picture Joint Service
development effort. Steve assisted in developing the Peer-to-Peer Network
communications capahility for the SIAP. This was considered ic be one of the key
capabilities of this system.

CBRNe Technology Assessment Lead

James Barnes of The Boeing Company is a subject matter expent radiclogical and
nuclear terrorism and an understudy on biolegical terrorism and chemical weapons.
James has 19 years of experience radiation detection systems, effects of exposure,
and instrumentation James will lead the Boeing technology assessment team.

Video Technology Assessment Lead

Glenn Kerbs has nine years of experience as the Lead Solution Architect for
Motorola’s video integration business with an extensive background in product
evaluation, engineering, system integration, wireless networking, and Public Safery
applications. Prior to his current role, Glenn Managed our alliance relationships with

Pubile Building Commisaion of Chicage Maotoroln Confidential Restriched
OEMC Camesa Infrastructura Program Lisi or disckasurs of thia propeaal is
Juby 15, 010 subsiact bo tha regtrichions on ha 59 paps
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e party software providers used in our system integration projects and was also
program manager responsible for large scale wireless projects for public safely and
utility customers.

Wireless Network Architect

Dave Geitner is an experienced engineer and subject matter cxpert in wireless
nelwork design and deployment. Dave manages a team of wireless broadband
network architects that design, validate and assist in the deployment of complete
wireless architecture designs including licensed and unlicensed solutions, point to
point & point to multiple point wireless backhaul networks, and mesh 3rd party
switching/routing solutions, network securityfinformation assurance, and detailed
wireless broadband coverage planning.

Dave’s responsibilities on the Camera Infrastructure will be to assist the lead
engineering in architecting the last mile wircless broadband networks that will link
the video camera, sensor, and broadband access, any other network edge components.

Certified IP LAN/WAN Network Engineer - Ryan Moore

Ryan Moore is an experienced, Cisco certified IP network engincer with over 14
years of experience in the Networking, Telecommunications & Public Safety sectors.
Ryan has worked extensively with public safety agencies, telecom carriers and
enterprise companies worldwide in the planning, architecting, design, launching, and
aperation of TP networks. Ryan has an extensive background in IP network
assessments, Security/Information Assurance assessments, Designing IP Networks,
and [P Network Management,

These key personal will be supported by a deep roster of talented personal at
Motorola, We have included resumes for additional Motorola personal experienced in
video technology assessment, design and deployment.

Moberols Confidentiad Restricied Public Building Commission of Chicagoe
Uga o disclosurs of this propasal is CEME Camars Irdrastructure B rogram
subject {6 he resiicions on the e page July 15, 2010
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Subcontracting Team Personal

Our project management philosophy ensures that our subcontractors and third party
suppliers follow the same high quality standards as Motorola. We outsource highly
specialized functions to industry-proven firms, and have been the prime contractor
for thousands of successful public safety communications systems. We have learned
that our continued success is largely achieved through the careful upfront selection of
our subcontractors, the ngorous oversight of their work, and the integration of their
team members as part of our core project team. The Motorola Program Manager will
plan and coordinate the activities of subcontractors to ensure adherence to the project
timeline, technical interfaces and integration,

Motorola has identified the following key personal at our subcentracting parners. For
the purposes of being brief we have focused on the key personal from the engincering
subcontractors that will provide the critical electrical, civil, structural, and
architectural engineering and desiga service related w designing and deploying fiber
networks in Chicago as well as deploying wircless network components. Motorola
can provide additional information on the personal from our other pariners if
required.

Electrical Engineer — Zygmaont Roxer, Globetrotter Engineering

Mr. Boxer has managed fiber, LAN design, mechanical/electrical/plumbing, and
construction projects in Chicago and the surrounding area. Mr. Boxer has 30+ years
of experience in managing engineering projects. He has successfully managed
multidisciplinary teams on complex architectural and engineering projects that
include commercial buildings, public buildings, schools, and nuclear/fossil power
plants. Mr. Boxer has a proven record of working with project stakeholders to deliver
above expectations, ahead of schedule and under budger.

As the Engineering Manager at Globetrotiers Engineering Corporation, Mr. Boxer
provides oversight for Electrical, Structural and Civil Engineering Depantments and
responsible for quality control and quality assurance. Mr. Boxer draws upon his
technical expertise as well as his sensitivity to project stakeholders® needs to provide
comprehensive technical and management services that achieve the project goals.

Electrical Engineer - Frank Kloht, Globetrotter Engineering

Mr. Kloht has over 40 years of experience in electrical engineering projects including
numerous projects for the City of Chicago Department of Water Management and
Chicago Public Schools. He has a proven track record of outstanding achievements in
key enginecring positions of progressive responsibility for major industrial,
commercial and utility organizations, and is experienced in the design and direction
of electrical engineering projects from the ground floor through compietion. His
cxperience includes overall project management with responsibilities for contract
enginccring and estimating. Many of the projects he has been responsible for
nvolved the provision of engineering services during construction.

As Electrical Engineering Discipline Manager and/or Project Manager of
Globetrotters Engineering Corporation, Mr. Kloht is responsible for all electrical

Public Bullding Comamission of Ghicago Mataraln Confldential Restristed
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engineering design, oversight of slecirical angineering distipling, estimating and construction
Mmanagement.

Civil Engineer - Henry Bellagamba, Fullerton Engineering Consultants

Henry Bellagamba is President and CEOQ of Fullerton Engineering Consultants. He
holds a B.S. and M.S. degree in Civil/Structural Engineering from the University of
liinois at Urbana-Champaign, and is a registered professional engineer in over 30
states. Mr. Bellagamba has over 17 years of experience in the design and
management of engineering projects, the last 12 in the telecommunications industry.
M. Bellagamba has a unique combination of management and technical expericnce
that enables him to provide clear, concise solutions to clients’ engineering and
business needs. He is a member of ASCE, NSPE and HACIA,

Structural Engineer - Abraham Rokach, Fullerton Engineering Consultanis

Mr. Rokach holds a B.S.C.E. from City University of New York and an M.S.C.E.
from MIT in Civil/Swructural Engineering. He has managed the structural design at
Fullerton Engincering for four years. Prior to joining Fullerton, Mr. Rokach spent 30
years managing design on commercial buildings. He currently holds the Llineis S. E.
license as well as P.E. licenses in New York and California. He is a Fellow of ASCE,
a member of ACI, and serves on several of their committees. Mr. Rokach was
awarded a Certificate of Honor by the Structural Engineers Association of Olinois.

Vice President Opérations, Electrical and Installation, Rob Fleenor, Quantum
Crossings

Rob is an experience Project Manager of Large-Scale CCTV and Communications
Projects. Rob is certified in FireTide and Genetec products and has extensive
expericnce in the existing Operation Virtual Shield video surveillance network.

Overview of Subcontractor Partners
Quantum Crossings

Quantum Crossings, LLC (Quantum) is a licensed electrical and alarm contractor in
the State of Mlincis and is MBE/DBE cenified with the City of Chicago. Quantum
specializes in the installation of communications and security systems in new
constructions, existing baildings, outdoor areas, and in vehicles, Quantum Crossings
has extensive experience in the insiallation of video cameras all associated
cquipment, conduit and wiring. Quantum Crossings has performed much of the
installation on the existing Operation Virnal Shield cameras.

Divane Brothers Electric Company

Divane Bros. Electric Co. has been providing quality electrical contracting services
since 1920, Divane Bros. Professional services include electrical construction, value
engineering, design-build, construction management, and consulting. Past projects
include civil work such as train signal, airport ranways and power vaults, correctional
facilities, traction power, fiber-optics, roadway lighting and signaling, underground
facilities, sanitary projects, communications, SCADA systems, and stadiums. Private

Motoroia Confidential Restricted Public Bullding Commission of Chicage
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projects include hospitals, health facilitics, schools, hotels, office buildings,
manufacturing, industrial buildings, temperature control, fire alarm and life safety
systems.

Fullerton Engineering Consultanis

Fullerton Engineering, a City of Chicago Certified MBE, is an approximately 40
person A&E firm based in Rosemont, IL, a suburh of Chicago. Fullerton”s team of
engineers and designers have engineered, designed and audited over 8,000
telecommunications sites nationwide, much of that in the last seven years. In its
eleven year history, Fullerton Engineering has performed work for all of the 1op
wireless carriers such as Sprint/Nextel, AT&T, Verizon, T-Mobile and US Cellular
either directly or working for some of the largest project management firms in the
industry.

In addition to a stafl of experienced civil engineers, project managers and designers,
Fullerion Engineering has a staff of five structural enginecrs. As a result Fullerton's
structural engineers can quickly perform structural analyses on all types of towers,
rooftops, water tanks and solve stroctural/design problems.

Globetrotters Engineering

Globetrotters Engineering Corporation (GEC) is a Chicago based MBE engineering
firm. GEC provides mechanical, electrical, civil, structural, transportation
engincening services as well plumbing, fire protection, and Information Technology
SCIVICES.

GEC also has a thriving architectural practice - GEC Design Group, the operating
division of Globetrotters Engineering Corporation that provides building and facility
design and construction management services for public and private sector clicnis.

Globetrotters Engineering Corporation has been providing architectural, electrical
and mechanical engineering infrastructure design services to the City of Chicago as
well as for other public entities for over 35 vears.

Examples of Globetrotiers projects include:

+ Chicago Public Schools Video Surveillance: performed security surveillance field
assessments and detailed design drawings and specifications

+ CP5 LAN Wiring Program: unique and extensive information technology design
that includes Website Development, Document Management, LAN and Power
Design

+ IDOT 1-80v94 Project: TL 394 to LS, 41: Work included fiber optic cable and
systems, CCTV, vehicle detection system, dynamic message signs,
communication shelters, Highway

+  MeCormick Place West Expansion: Work included providing project
management services for engineering services related to security, and voice/data.

+ G8th 5t. Pumping Station: Building Renovation, Lighting & Security
Enhancements

Publiz Building Commission of Chicage Motorola Confidential Restricied
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oJuly 15, 2040 Subjes 1o the restrictions: on he tHa page

Koy Parsornal



258 of 443

Exhabet 1

+ Facility Management incleding Security Enhancements at the New International
Terminal, O'Hare International Airpont

+ Public Building Commission 10th District Police Station

+ Chicago Public Schools: Work included CCTV, Ideaticard {Proximity Reader),
DoorWindow Contacts, Air-phone, and hardware and software to supporting the
equipment.

Callahan Communication Services, Inc (CCSi)

CCSi is a City of Chicago licensed general contractor, licensed expeditor, and an
experienced, full service wireless communications project and sile management firm.
CCSi's services include Site Acquisition & development for wireless communication
sites including identification, leasing, due diligence, zoning and permitting. Complete
construction services for all wircless sites (towers, rooftops, water towers, light poles)
including design, bidding, purchasing, utility coordination, site construction and
project closure. CCSi also provide antenna installation, modification, and

replacement services.

Vislink Services

Vislink Services’ provides comprehensive Aerial Surveillance solutions. Service
offerings include Strategic and Technology Assessment, Consulting, Planning,
Design and Engineering, Systems Integration, Training, Managed Services and
Ongoing Maintenance and Operational Services. Vislink's customers include NYPD,
Houston Police Department, Phoenix Police, Department, Miami Dade Police
Department, Las Vegas Police Department, Denver Police Department, Baltimore
Palice Depariment, and many more.

Chicago has identified incorporating Aerial Surveillance as an OVS pricrity and
described the challenges with the existing systems. The City of Chicago Police and
Fire Departments are Vislink cusiomers. In speaking to Vislink, Motorola has an
understanding of the current arical surveillance challenges. Chicago was one of the
earliest adopters of Microwave video airborne applications utilizing the newly
provisioned Public Safety band of 4940 - 4990 MHz. During the carly period,
operation in this band was relatively un-encumbered by terrestrial interference. Since
that time 4.9 GHz has become very congested in the Metro Chicago area,
Consequently this has had an adverse effect on the established 4.9 GHz receive
systems installed at various strategic locations in the down town Chicago area. The
resull is limited range of the aircraft to the designated receive location. This is the
current state of affairs with the now limited capability of the current aerial
surveillance infrastructure.

In discussion with Vislink, Motorola believes that with the correct wireless
lechnology, aerial surveillance system can be modified to provide greater range and
that aerial video surveillance can then be integrated into the OVS system.

Molarola Confidantial Restricted Pubilo Bullding Cemenission of Chicago
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Chicago Communications

Chicago Communications, & centified WBE, provides installation and maintenance of
communications equipment thronghout the Chicagoland area. Services include
installation and maintenance of wireless broadband, E911, Dispatch, vehicular
systems, Two Way radio, and video surveillance equipment. Chicago
Communications is a union company and has done business with the City of Chicago
for many years,

Summary

Motorela and Boeing have assembled a ream of qualified and experienced personal
for the OEMC Camera Infrastructure Program. The PBC and City of Chicago should
feel confident the Motorola and Boeing team has the personnel and resources to
successiul provide prime contractor and system integration services for the OEMC
Camera Infrastructure,

6.1.2 Response to Requirement4.3.8.2

4.3.8.2 Provide no less than six (8) resumes of local key personnel that will be
working on Commission projects.

Resumes are provided in Appendix A Resomes.

Bocing is committed to ensuring the three Boeing individuals supporting this project
{Raymond Bittel, Stephen Robinsen, and James Bames) will be available onsite
Monday through Friday and as needed for the duration of the contract.

6.1.3 Hesponse to Requirement 4.3.8.3

4.3.8.3 Provide a summary list of the individuals for which résumés have been
provided, and the years that those individuals have been with their current firms.

Table 6-2: Personnel and Years with Current Firm

Company Personnel | Project Responsibility | Years with
Mame | Present Firm
Motorcla Scolt Schoapel Sales Lead'CPO 2
Motorola Mark Swink Project Managar : ir
Maotoroka Michael Barmhardt Lead Systems Enginear 10
Molorola Glann Karbs Tachnology Assessmant 19
Lead, Video Network
| Architect
Matorala Paul Kummel Video Technalogy 27
Assessment, Video Matwork
Architect
Motorola Cavid Geitner Wiraless Network Architect 21
Motorola Ryan Moare IT LANWAN Engineer 10
Public Bullding Commission of Chicaga Motorala Confidential Restricted
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Years with

Hamea _ Present Firm
Modonola Kevin J. O'Conneil Video Technology Research | 21
Maotorola Tyrone Bikiaras Video Technology Research | 12
Boaing O, Raymaond Bittel Lead Network Architect 14
Bewing Steve Robinscn Video/Security Systam &

= Architect

Basing James Barnes CBRNe Technodogy 18
Agsassmen Lead

Fullerton Henry Bellageamba Civil Engineer, PE 12

Engineering

Consultants

Fullarion Abraham FRokach Licensad Structural Engineer | 8

Engineering

Consultants

Globetrottars Zygmont Boxer Electrical engimesr, PE 2

Engirearing

Ghobetrotters Frank J. Kloht Electrical enginear, PE 22

Enginearing

Quantum Aob Fleanor Vice Prosident Operations, o

Crossings Electrical and Installation
Subcontraclor

Response to Requirement 4.3.8.4

4.3.8.4 Provide copies of current licenses for the on-staff engineers, project
managers and key personnel.

Please refer to the following page for a copy of Mark Swink's Project Management
Professional certificate,

Moloroln Confidential Aestrictad
Usa of decioduns of this proposal i
subpect i the restrictiors an the iite page

Pubile Building Commission of Chicago
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6.1.5 Camera Infrastructure Response to Requirement 4.3.8.5

4.3.8.5 Furnish resumes and copies of current State of lllingis licenses for
professional electrical engineers who will provide design services, and the years that
those engineers have been with their current firms.

Resumes are provided in Appendix A.

Copics of current State of Nlinois licenses for professional electrical engineers who
will provide design services are provided on the following pages.

Publlc Bullding Commission of Chicaga Motorola Confidentinl Restricied
DEMC Camens Infrastnucturs Program Uisa or disclogune of Bis proposal ks @
Juy 18, 2040 subjact it fe restictions on tha Hte page

&12 ey Poesonnel




233 of 443 Exhabet 1

6.1.6 Camera Infrastructure Response to Requirement 4.3.8.6

4.3.8.6 Furnish resumes and copies of current State of lllinais licenses for
architectural, electrical, mechanical and structural engineering professionals.

Resumes are provided in Appendix A.

Copies of current State of lllinois licenses for architectural, electrical, mechanical and
structural engineering professionals are provided on the following pages.

Matorola Condldential Restricied Fubilic Building Commission ol Chicage
Usa or ciecioaurs of this proposal &5 CEME Camana iniraginichuns Program
subject 1o the restictions on the e page July 15, 2010
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David 1. Geitner Wireless Broadband Motorola
System Engincer

Glenn F, Kerbs Video Solution Architect | Motorola

[

Kevin J. O'Connell Advanced Technology & | Motorola
Research

Mark R. Swink Project Manager . Motorola

Michael Bernhardt System Engineer Motorola i

Paul Kuemmel Senior Engineering Motorola
Manager

Ryan Moore Technical Solutions Motorola
Architect

Tyrone D. Bekiares Distinguished Member of | Motomla

James Bames

the Technical Staff,
Advanced Technology &

| Research

Subject Matter Expert

The Boeing Company

Raymond Bittel

Senior Manager

The Boeing Company

Stephen Robinson

VSOC Product Manager

The Boeing Company

Abraham J. Rokach

Senior Structural
Engineer

Fullerton Engineering
Consultants, Inc.

Henry Bellagamba

President and CEQ

Fullerton Engineering
Consultants, Inc.

Frank J. Klaht

Elecirical Engineer

GLOBETROTTERS

Mpiorala Confidential Bestricted
Lisg of discheoure of this proposss is

Pulsdlic Building Commilsslon of Chicago
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Title/Aola
Lygmont J. Boxer Electrical Engineer GLOBETROTTERS
Robert Fleenor Vice President Quantum Crossings, 1.LC
| Ciperations
Publla Buliding Commission of Chicage Motorole Confidantinl Restrictad
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‘ Wireless Broadband | 561 Woods Creek Lane

System Enginoer Algonquin, IL 60102

Motorola, Inc. 847 514 0B48
Year of Hire: 1968
Motorcla Professional | Experienced subject matter expert in wirsless network design
Experience: and deploymant. Subject matter expert in designing and

validating complete wirgless architectura designs including
icensed and unlicensed solutions, 3rd party switching/routing
solutions, nebwork securtyinformation assurance, and detailed
wireless broadband coverage planning.

Senior Wireless Broadband System Architect,
Schaumburg, IL (2005 - present)

Currently managing a cross-product technology team of
Wireless Broadband System Architects supporting both
intermal nexi-gen product development prosects, and extemal
customer facing sales support and technical systems
designfield support worldwide where specialist broadband
suppor is required, Strong skills in wirgless Point-to-Paint
{PTF), Point-to-Mufipoint, ar<d Mesh system and tralfic desigr
concepts, wilth both licensed and unlicansed spactrum
portfodios, Understanding and provider of networking designa
with 3™ party switching/routing solutions, and Infarmation
Assurance aspects are also strongly supported within the
group. In-depth design and testing knowledge of video and
wirgless video surveillance networks, as well as fransporation
and other critizal infrastructure verlical marke!s using wireless
today. Manage subconiractors and Motorola resounces fo
accomplish the tasks of the project and ensure a successiul
implermamation. Support Requests for Proposals requiring
complex technical point-by-point responses.

iDEN Worldwide Implementation Englneering Group -
Senlor Lead Engineer - (Core Technologists and System
Implementation Team) Motorola, Arlington Heights, IL
(2007 — 2005)

Devedop and provide core technical expertise for new Nortal
[S-100 MSC & HLR network field implernantations within
Motorola's IDEM and COMA wireless technologies. Wark with
customers in defining network configurations, conduct inifial
workshops with customer engingering teams for M3C
database questionnaires, Dial-plan and 557 ranslations, Wark
with Moriel in performing Integration Vearification Testing.
Develop and provide cora technical expertise with CISCO IP
natwarks (CCMA) in suppor of Motorola's iDEN Central LAN
and Packet Data networks technology field deploymaents.
Support installation and configuration of Cisco 4700, 3400,
and 2611 senes routers, as well as Gatalyst 5500,

Metarola Confidentinl Reatricted Pubdlc Building Commission of Chicago
Usa or disclosure of this propossl is CEMC Camera Imfrastructurs Program
subject i the restrictions: on he e page July 15, 2010
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Devalop end provide core lechnical expartise with CISCO
WAN networks in support of Motorola's IDEN and COMA
tachnctogy field deployments. Support installation,
configuration, and integration of CISCO 1GX, BPX, and MGX
ATM call product deployments within Molorola's Wireless
Communication netwaorks,

iDEN Worldwide Implementation Engineering Group -
Senior Lead Engineesr — (Dimetra-5
Technologyfimplementation Team) Motorola, Schaumburg
IL {1999 - 20401}

Lead effors in designing, implementing, and commissioning
mnitial iDEN sysiem for Molorola's Toronto Design Cenler
(TDC) and for the LK. System Integration & Test Labs in
Muotorola’s new TETHA product offering {Dimetra-S); played
key role in training TDC and UK., parsonnel an IDEN NE
eparation & data fill while introducing parsonnel to key
Dimetra-S technology distinctions and requirements
Undartook long term assignment in Koln, Germany for the field
implemantation of Motorola's first nationwide degloyment of
the Dimetra-S technology for Dolphin Telecom i Germany,
Belgium, and Spain

Contributed in Dimetra-S System Architecture Document
{SAD) review sess'ons with key System Architects throughout
the vanous technical design phases

Developed new Dimetra-5 Database configuration rules and
supporting “network planners toolkit”; conducted fraining
classes for the malerial

Mominaled for CS5-MNA Customer Safisfaction Award for
“Abova & Bayond Performance” with our Delphin Customer

iDEN Worldwide Implementation Engineering Group -
Engineering Section Manager, Motorola, Schaumburg IL
{(1997-1908)

Froviding technical leadership and direction for all group
members as well as for iDEN proiects

Developing, communicating, and monitoring group policies,
processes, and standards while promating “aarrmwork”
Allocating and managing engimoanng resounces throughout all
phases of active projects

Faciltating the jobs of the Enginears by promaoting “big picture”
thinking and the teamwork concept

Strong contributor 1o the creation of a VB/.lava based iDEN
Crocumentation tool leading o significant cycle time
improvemants of department resource efficiency

Reporting weekly on the progress and status of projects, group |
actvities, and personngd fo Department Manager/Director [
Helping io lead group process improvemant by developing
meetrics thal track group quality and operating proceduras

Public Bullding Coaremission of Chicaga Matorola Confidential Restricted

QEME Camea Infrastnatura Progream
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David ). Geilner
Administering the IDE melric and the Performance Leadership
initiative to the group and using it to facilitate the achievemnent
of group goals as well as individual employes goals
Assisting group members in the developmeant of thedr technical
cargar and training plans

International iDEN Systems Integration Group -
Engineering Project Manager/Field Implementation
Manager - Motorola, Schaumburg IL (1993 - 1996)

Acinve IDEM network design and field implamentations of
Mevilink Argentina; Avanisd Columbia: Mextal Paru, Meaxico,
Brazil, Argentina, Fhilippines: STAR Singapore; ZNG China
Managing all technical aspects of several large international
IDEN System Implementations from contract signing through
Final Acceptance; Managing WBS and Engineering resources
scheduling for each projact

Defining SOW, aiding contract negotiaticns; leading customer
network and system Datafill KO meetings; engineering final
dedailed system design; kading detailed engineering
equipment malerals réview and approvals; conducting system |
factory staging with Customer acceptance 1esting; leading full
field equipment installation, network inegration, and system
optimization; creating customer System As-Buill Manual
cgocwmentation; and customer final accaplance.

Developed high cone compatancy with interconnectivity dasign
and database creation of all MSO and EBTS Metwork
Elements making up an IDEMN network (DMS-100 557 and Dial
plan Transkations, Cisco IPXIGXBPXMGX, OMC-R, OMC-5,
BSC-CP, BEC-XCDR, MDG, DAP, Gienayre WYMS, Aldiscon
SMS, Cisco 4700v3640/2620 Routers (Ceoo 105 12.x) Tellabs
532 DCS, Martis DXX DCS, Alcatel 16308X, etc.)

Heldped with the coordinatisn and product adaptations made by
the iDEM produs group relatad to the E1 specifications
needed for the first iDEN E1 software release; this software
relaase is to be used with designated Intemational iIDEN
Systems

Frepared and executed full field ATP plan and procedures for
Customer contract sign-off proposes

Motorels international Systems and Sarvice Organization
(IS50) - Senior Project Engineer - Motorola, Schaumburg
IL (1989 - 1883)

Primary responsibilities included enginearing and managing
ihe design, docurnantation, sysiem testing, and fisld
impiementation of several large-scale radio/dataftelephone
communications systems in tha international world markets,
per contract, on time, and within budget; these projects are
fypically very large in scale [Mationwide communications
Systems) and include new technologies such as MIRS,
SmartZone, Digital Microwave, Complex PS-FRED Securanat

Matorols Confidental Resiricied Public Bullding Commission of Chicagn
Lk or disclosum of this proposal is QEMC Camarn infragiruciure Progam
Eubsjact lo fhe restrictions on the fa page July 15, 2010
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Dawid J. Geitner
Simuloast systems, and SMARTMET |1+ communications
syatams
Coordinated and managed all system test activities for a very
large and construction-intensive nationwide communications
system for the country of Jamaica (Jamaica Constabulary
Police Force)
Gained solid long and short term field experience in the areas
of communications systems field instaliation, system
treubleshooting, equipment configuring, programming, and
ATP creation/execution; a few of the many areas and cultures |
have become accustomed with are Asia, Jamaica, Canada,
Bermuda, South America, etc.
Heavily involved in enginearing and managing the design,
instaliation, detailed documantation, and implementation of tha
new Motorola IDEN Training Lab ESMRA systam and facility;
this facility is now heavily used as a customer training system
and & lesting ground for software upgrace procedures

Education

Devry Institute of Technology, Lombard, IL — October 1989
Bachelor of Science in Electronics Engineering Technology
Presidential Homor Sociaty, National Deans List
FProgrammad Maotorola MOES00D microprocessor
MEEHC11EVE and MEEHCOS microcontrolars

Programmed in C, Pascal, BASIC, Assembly language for Z-
B0, 8088 and BOBE, ORCAD, and LUNIX

Training,
Certifications, and
Memberships

Linguistic Skills:

Currently continuing education in Spanish; very basic

Gem

Activities and Interast:

Mamber cf the Institute Of Electrical and Elactronics
Engineers

Active in many spons: baseball, softball, football, basketball,
goll, vollevball, swimming, and fishing

Public Building Commission of Chicegs Mgtorola Conlidential Restricied
DEMC Camara infrastrictung Program Usa ¢ disclcauns of Shis propasal i

Juby 18, 2010
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Video Solution 1301 E. Algonquin Road
MArchitect, Schawrnburg, Minais
Motorola, Inc. B4T 576 3273
Yaar of Hire: 1991
Motorola Professional | Lead Solution Architect for Maolorola's video infegration
Experience: business with extensive background in product evaluation,

engineedng, system integration, wireless natworking, and
Public Salety applications.

Solution Architect, Schaumburg, IL (2001 — present)
Providing pre-sale architecture expertise for large scale
integration projects associated with video survaillancs,
broadband wirelass netwarking, and Public Salety applications
bied to CAD, RMS, and in-car mobile videc. Pedormed product
evaluations of third pary video products o benchmark
performance, evaluate funclionality, and determing
effectiveness in wireless emvircnments,

Alliance Partner Program Manager, Schaumburg, IL
(1995 - 2001)

Maraged the Alliance Partnar program for tha third party
software pariners Moloroka used i their Public Safety
integration projects. Megotiated third party agreements, kept
parners up o dato on our wirsleas networking preducts, and
selected pariner participation in infegration projects.

Program Manager, Schaumburg, IL (1881 - 2001)
Worked as a program manager in the System Integration
businass o implement large scals winaless data projects for
Public Safety and Utility Critical Infrastructure projects.

President, MDS, Chicago, IL (1384 - 1891)

Provided software integration consulting services 1o the
Financial Services industry with expenise in data
communications for the banking and commodity trading
axchanges.

Software Consultant, Network Consultants, Chicago
(1976-1984)

Developed fault tolerant soltware lor networking applicatons
for the banking, insurance, and financial industries,

Education Univeraity of Ilinois, Chicago, Illinois
Bachelor of Science in Software Engineering, 1874

University of lllinois, Chicago, llincis
M3, Engineering in Complex Information Theory, 1975

Mztarela Confidentlal Restricled Public Building Commissicn of Chicaga
Lsa or desciosurs of this propossl s OEMC Caman infrastrocturs Prograem
Bubfst! 10 B resinclons on the e page Jufy 15, 2070
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Training,
|  Certifications, and
| Memberships

The George Washington University
Masters Carflicate in Project Managament, 1906

Kavin J. O'Connell

Advanced Technology | 1295 E. Algonquin Road — 2nd Floor
& Research Schaumburg, IL, 60196
Maotorola, Ine. B4T 576 1956

Year of Hire: 15989

Motorola Professional | Leads the application and research of video analysia &

Experiance: processing technologios to meat customer needs in tha
ererprize, public safaty, and entertainment markels.
Multimedia research management, video eoding, video
processing, image processing, digital signal processing,
mulimedia applications, and multimedia standards
paricipation,

Motorola Applied Research Sr. Manager of Video
Analysis & Processing, DMTS 272008 = current

Led the strategic planning and exacution of the following two
kay programs:

S0TV: Led cross-depanmental program 1o explore business
opporunities and technology needs for the distrbution of 30
videa to the home. Recommandations adopted by business
unit and enabling technalogy shown at tha 2010 Consumer
Eleciranics Show,

Video Analysis Solytions: Built team of computer vision
experts and began development of video analysis algorithms
and software services to meet needs in the refail and public
salaty market.

Maotorola Labs Sr. Manager of Multimedia Research,
Distinguished MTS 52002 - 2/2008

Motorcla Labs Manager of Multimedia Research, Principal
Staff Englneer 52000 - 5/2002

Led resaarch, development, and transter of multimedia
technology and solutions to enable multmedia applications in
Maotorcla products. Respensibilities included strategic
planning, leading innovation & development of multimedia
technalogy & solutions, engaging product groups 1o plan &
exacute technology transfer, and managing the resources of
the deparment. Major contibutions include:

Multimagia Hesaarch Strateqy: Initiated new strategic thrusts
Wwilhin the area of multimedia processing research, growing the
expertise and scope of the organization beyond is roots in
video comprassion. Initialed research in media management

Public Bullding Commission of Chicage Motorala Canfidental Restricted
DEMC Camera Ifrastructuns Progeam Una or dischosure of this propoand ia
July 15, 2040 £Ubject 1o e matictions on the tite paga
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{2001}, mobile graphics enablers (2001), avatar applications
{2003), media adaptation (2005), and media understanding
{2005),
Video Codac Technology: Led the creation of H.264, MPEG-
4, and H.264/AVC video encoder and decoder algorithms and
software implementations which are now wsed widely
througheout Motorola's mobile device products. Transferred
into miulliple Molorola businesses {mobile phones, public
salely, semiconductors). Product groups chose this solution
over extemal solutions due 1o s high quality and suparior
error-resilience ovar wirglass netwarks,
Muttimedia Seiutions lor Security & Public Satety — Managed
e development of video streaming systems for use in public
saloty, secunty, and surveillance. An eighi-camera live-videa
sanver reference design & videao player software was
successfully commercialized.
ia b = = Iy 2001,

inifiated research inte technologies to anable consumers to
easdy manage multimedia content on handheld devices. Builk
ragaarch collaborations and provided thought leadership for
tha business groups, leading to commercial uge of the
1E~d1mlng|&e in mobie device pmducrﬂ

fi firel — In 2001, inktiated a study
of 2030 graphics lechnologles anﬁ applications for use in
handhaid devices and supporied Mobile Devices in evaluation
of third party graphics solutions. In 2003, focused research on
the develcpment of avatar-based applications and
tschnologies. In 2005, established a collaboration with 1he
Mobde Devices multimedia software team to incomporate
avatars into the platform and bulld the necessary third party
parinerships
University Partnarships = Initiated partnerships with Purdue
Uinwersity and Univarsity of INinois at Urbana-Champaign, in
the areas of media understanding and emaotive avatars,
respecively. Maintained a long-term pannership with
Morthwesiern University in the area of video comprassion.

Maotorola Corporate Research Research Project Leader,
Principal Stat! Engineer 81998 = 5/2000

Led the Wirelass Video Communications project, taking it from
the research protolype phase, through dentificatson and
edvanced development of key enabiing technologias, to
creation of product developmeant plans. Coniributions as
project leader include:

[ Y - initiated the
development of an MPEG-4 video encodaer G, Led the tsam
that developed algorithms for the wireless video codec,
including error-resilient encoding and decoding. moticn
estimalion, and post-processing algorthms. This work
resulted in an algonthm specification for the G and co-
irvanting 3 patent filings. Also lad the development of the

Motorols Confidsntial Restricted Public Bullding Commission of Chicags
Usa or gisciosure of this proposal Is QEMC Camara Infmstrachine Program
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requirements specification for the |G,

26 Videophona - Demonsiraled Moltorota's thought leadership
in mobile video communications by showcasing the
vidaophone prototype at dozens of major trade-shows, media
events, and customer visils, in direct support of mulsple
Motorola businesses, Contributed to Molorola's first condracts
to deliver vidao-enabled 3G phanes.

Motorola Corporate Research Research Software Lead,
Sr. Staff Engineer  11/1997 - 8/1998

Led the softwarne development lor Motorola’s first viceophone
form-factor protatypes, including H.324M videophona
protocols, user interface, and device drivers, Coordinated
develspment with Motorola's software group in India and
integraled thelr software inlo the prototype.

Motorola Corporate Research Ressarch & Standards
Engr., Stalf Engineer 51982 - 111587

Researched and developed video coding algorithms for use in
Matorola integrated circuits and fulure maobile devices,
Developed novel motion estimation methods and assisted the
I product team with verification of the IC implementation of
the algorithms, Contributed to the devalapment of aror-
resilient video coding methods proposed to MPEG. Led the
Muolorola development of a shape-coding algorithm and
proposed it for usae in MPEG-4, Initiated, coordinated, and
made tachnical contributicns o & mulinational team of MPEG
experts to jointly evolve the shape-coding akgorithm into the
best contour-based mathaod.

Also defined Maotorola’s position and strategy for MPEG and
IMU-T video standards and provided kay teadership in tha [
standardization of MPEG-4. Chaired requirements ad-hoc
groups throwghout the course of MPEG-4 and succeeded in
iocusing MPEG-4 on mobile apphications, incluging making
armor resilience and low bit-rate operation central to the MPEG-
4 standard, which has bacome widely used in the mabile
industry.

Motorola Corporate Ressarch Research Engineer -
21980 - 571992

Investigated visual media compression and wireless
transmission technologies for HDTV standardization and early
multi-iunctional mobile communication devices. Also
participated in technical assessments of potential extamal
parners.

Purdue University Teaching Assistant
11987 - 12/1988

Taught sephamare and Junior level electrical engineering [ab

Public Rullding Commissian of Chicags Motarals Confidential Restricted
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Kevin J. O'Conneall

courses. Also developed new lab experiments, as a spacial
assignment working with the lab director.

IBM, Rochester, Minnesota Co-op Engineer

81983 = 8N 986

Through five co-op lerms rotating through vanous
devalopment teams, gained expenence in 1O testing, device-
level creur design, and embedded software development,

Education M.S. Elecirical Enginaering - Purdue University,
Waest Lafayatte, IN - Dacember 1588

B.5. Electrical Engineearing - Purdue University,
West Latayette, IN - May 1987

Training, Professional Recognition & Activities
Certifications, and | . Motorala Science Advisory Board Associate (SABA)
Memberships member, in recognition of significant carear technical
corinbutions 1o Motorola (less than 1.5% of Motorola
enginesrs).

= [SCAEC Award for significant contributions to the
development of the MPEG-4 Video Coding standard,

= Matorola Global Standards Award, in recognition of
coniribulions made to 1he MPEG-4 standard.

* Giggued U5, palents in the area of video compression.

=  Fublicalions: 3 journal papers, 2 confarence papers, & over
40 standards contribution documeanis,

Palenis

= LU.5. Patent 6,842,484, Bhavan Gandhi, Kevin O'Connedl,
Dawvid Micozisin, "Mathad and Apparatus for Random
Forced Intfra-Refrash in Digital Image and Video Ceding”,
msued 11 January 2005,

= .5 Patent 6,838,514, Bhavan Gandhi, Kevin O'Connell,
Famsal Ishtiag, Raghavan Subramaniyan, “Method far the
Detection and Recovery of Errers in the Frame Overhead
of Digital Video Decoding Systems®, issued 28 Dacember
2004,

= LS. Patent 5,784,B0B, Kevin 0'Connell, Damon Tull,
*‘Method and Davice for Compact Representation of a
Discreta Region Contour”, issued 3 June 1898,

= LLS. Patent 5,724,369, Jim Brallsan, Kevin O'Connell, Mark
Banham, Steve Levine, "Method and Device for
Concaalmaent and Containment of Errors in a Macroblock-
Basad Video Codec”, issuad 3 March 1988 |

= U5, Palent 5,537,155, Kewvin O'Connell, Cheung Auyeung,
Stephean M. Levine, "Meathod for Estimating Maotion ina
Video Saguence”, Bsusd 16 July 1998 .

= LS. Patent 5488, 863, Cheung Auyeung, Kevin J.
O'Connell, Stephen M. Levine, “Method for Deterrmining
Whether o Intra Code a Video Block®, Issued 23 January

1996,
Maotorels Confidential Restricied Publis Bullding Commission of Chiesge
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Publications

Joumais;

= F.Pereira, K. O'Connell, F. Koenen, and M, Etch {guest
editors), “Special Issue on MPEG-4 Part 2; Submitted
Papers”, Signal Processing: image Communication
Sowrmal vol. 10, no. 1- 3, Juby 1997,

= F. Pereira, K. ©'Connell, R. Keenen, and M. Eich (gues!
editors), “Special Issue on MPEG-4 Part 1: Invited Papers®,
Signal Processing: Image Communicalion Journal, val. 9,
mo. 4, May 1997,

= K. O'Conned, "Object-Adaptive Vertex-Basad Shapa
Coding Mathod®, IEEE Transactons on Circuits and
Systemns for Video Technology, vol. 7, pp. 251-255, Feb.
1687,

Conferances:

= C. Auyeung, J). Bradean, M. Danielsen, 3. Levine, K.
O'Connell, “The Wiraless Challange for MPEGA",
Workshop on Mobile Multimedia Communications, Waseda
University , Tokyo , Japan , Dec. 1993

= K. OConnell {chair), *Panel Discussion on MPEG4 and
Applications”, Workshop on Very Low Bitrate Video
Compression, University of [linois at Urbana-Champaign,
May 1903,

= Confributed over 40 Input documents to various mulimedia
slandards bodies (ISONEC MPEG, ITU-T SG16 Visual
Telephony ard Video Codec Experts Groups, and the LS,
MCITS L3 and L3.1 groups). Some of the key contributions
ane lmted hene:

= VLER Ad-Hoe Group (chair: K. O'Connall), "New Wark ltiem
Proposal for Very-Low Bitrate Audio-Visual Coding”, IS0 -
MFEG 227700, Londan, LIK, Moy 1992,

= VLBR Ad-Hoc Group (chair: K. O'Connell), “Project
Description for Very-Low Bitrate Audio-Visual Coding®, 1S0
- MPEG 52/630, London, UK, Mov 1992,

- Matorola, "MPEG-4 Requirements and Vision™, 150 -
MPEG 53946, Saoul, Kaorea, Moy, 1093,

= MPEG-4 Raquirernents Ad-Hoc Group [chair K.
O'Connell), “MPEG-4 Reguiramaents Document - Grimstad
Ravision®, IS0 - MPEG 94/407, Singapore, Nov, 1904,

* MPEG-4 Requirements Ad-Hee Group (chair: K.
Q'Connell}, *MPEG-4 Funclionalities”, IS0 - MPEG 94/359,
Singapore, Mov, 1904,
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R. vy, M. Frater, M. Zeug, K. O'Connell, *Imporant
Fagquirements for an MPEG-4 Verification Model™, IS0 -
MPEG 55543, Dallas, TX, Nov, 1995,

K. O'Cannell, Damon Tull, “Motorola MPEG-4 Confour-
Coding Tool Technical Descrption”, 150 - MPEG 350447,
Dialeas, TX, Moy, 1995,

K. O'Connell, P, Garken, C. LeBukan, J. Kim, “Error
Resilient Vertex-Based (S4h) Shape Coding Dascription”,
ISOMPEG M1263, Briztal, UK, Aprl 1967

J. Brailean, K. O'Connell, "Mapping Video Tools to the
MPEG-4 Video Object Profiles”, ISO/MPEG M2553,
Stockholm, Sweden, July 1257,

K. O'Connell, M, Singhal, J. Brallean, *Furiher
Development of the MPEG-4 Profile Definitions”,
ISOMPEG M3010, San Jose, CA, February 1998,

K. O*Connell (ad-hac group chair}, “Report of MPEG-4
Varsicn 1 Level Definition AHG®, ISOMPEG M40EE,
Atlantic City, NJ, October 1998,

Motorala Confidantial Restricted
Lisa or giscioture of this proposal i

Pubdlc Bullding Commisaian of Chicago
DEMC Carmarna Infrastruches Progam

subject iz tha reslrictions an the s page Juby 15, 2040

Runmgs




245 of 443

14

Project Manager,
Maotarola, Ine.

Exhabet 1

2142 W, Roscoe 5t Unit 30
Chicago, IL 60618
312-339-6520

Year of Hire:

1993

Matorola Professional
Experience:

A dynamic resulis-odented Project Manager with qualifications
in systam implementation, relationship management,
negotiations, complex projectprocess management, taam
management, detailed problem solvimgtroubleshooting, and
fmancebudget managemant and analysis.

Program Manager, Schaumburg, IL (2004 - present)
Currently managing City of Chicago projects, City of Chicago
Fira Dapartment EMS Digital projects, and Nebraska
rebanding projects for the implamentation of Motonola™s public
salety radio systems. Tolal budget for these projects is over
$30 milllon, Establish project implementation schedules and
manage the tasks for on tima delivery of the system. Manage
subcontractors and Molorola rescurces to accomplish the
tasks of tha project and ensure a successful implemantation.
interface with customer and Maotorola senior leaders 1o
maintain solid relationships. Roview Requests for Proposals,
manage pre-sake project tasks, and negotiate with supphars 1o
establish competitive contracts for Motorola system
impdementation.

Global Commodity Manager, Schaumburg, IL (2004)
Magotiated with Print suppliers to astablish competitive
contracts for Motorola procurament. Detarmined and analyzed
the comrect supplier mix to provide goods and services 10
Motorola. Established RFPs and source selection 1o evaluate
supplier proposals, Maintained relationships between Moltorola
and suppliers for Mmanaged commaodities. Interfaced with
Motorola Senior Leaders and Suppliers executive staff to
maintain solid buyerseller refationships. ldentified cost savings
opportunities and work with suppliers and seciors 1o establish
inifiatives.

Project Manager, Schaumburg, IL (2003 - 2004)

Worked with the Global Indirect Procurement arganization on
special projecis to Increase cost savings. Implemenied a
process for the migration of all Motorola Indirect suppliars to
naw payment lerms. Instituticnalized a govemancs 1o contned
supplier set-ups, and reduce our curmant supply bass, Worked
on a Global team to implement one comporate credit cand to
cover all Motorola purchases done on a credit cand.

Public Building Commissicn of Chicage
QEMLC Camena Infrastnactura Progam

July 18, 2010
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Project Manager, Sunrise, FL & Schaumburg, IL (2001 -
2003)

Managed tha Data Management team that suppaorts the Arba
Procurement System data Globally. Supplier Enablement Lead
for the implementation of a software tool that supports the
procuremeant of services and complex goods. Invoheed in the
implermentation of the Anba Procurement System for Matonola
Globally. Work with team membars and infernal custormers, on
managing the implemeantation of data into the Anba system.
Alzo regponsible for the managing of Project Schedules for
current and future implementations.,

Ariba Implementation ManagerBusiness Process
Specialist, Sunriaa, FL (1989 - 2001)

Financial Analyst, Boynion Beach, FL (1998 - 1599}

Capital Accounting Supervisor, Boynton Beach, FL {1998 -
1998)

Senior Market Credit Analyst, Boynion Beach, FL {1924 -
189846)

Education University of Florida, Gainesville, Florida

Bacheldor of Science: Business Adminisirafion, 1993

Mafor in Finance, Minar in Econamics

Training, Project Management Institute
Certifications, and | Carfifled Project Management Professional, August 2001
Memberships The George Washington University
Masters Centificate in Project Management, 2003
Six Sigma Greenbed!

Miches) Bernhardi

System Enginesr 1303 E Algonguin Rd

Motorola, Inz. Schaumburg, IL, 60196
B4T 435 5347
Date of Hire: June 2000
Motorola Professional | Engineering Manager = October 2008 to Present
Experience: Responsible for managing all enginears assigned 1o projacts n

the State of Ninois as well as leading larger projects. Major
projects ran out of the lllinois office include Cook County,
STARCOM and StarCom add-ons, City of Elgin, Northwest
Cantar Dispatch, and DuPage county. Team is comprised of 8
angineers responsible for all pre-sale proposals and post sale
implemerntation for projects within [lincis.

System Engineer - June 2006 1o Oclober 2008
Tasked with developing and implementing system dasigns for

Molorcln Confidentlai Reatricied Public Bullding Commission of Chicago
0 uQﬁHudmmu-‘phpmmum DHEMC Camana Inirssnosiues Program
subpect to the restictions on the e page July 15, 2010
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all projects for Molcrola, The following ans the most recent
progects:

Chicago Fire Digital UHF Conventional Simulcast System =
Warked as lead anginaer helping with staging and
implementation of the system. Ran coverage testing and
working fo resolve issuss and gain final acceptance.
Meatropalitan Pier and Exhibition Awtharity UHF StarCom Add
on - Completed a design for a single site ASTRO 25 site and 2
console operator position dispatch center. In addition this
project had mulliple BDA systemn throughout the MeCormick
Cenler Campus and Navy Pier.

City of Evanston Analog Conventional Simulcast Sysiem -
Took over as Lead engineer for this project which included
gatting all equipment racked, connectad, and working. In
addition perdcrmad coverage testing for the aystem. The
system was 3 sita simulcast with 2 VHF and 1 UHF channel at
each location,

Lead Test Engineer — June 2000 to May 2006

Raspansible for testing and cedification of various system
refeases for System Integration and Test team. The foidowing
ara examples of projects:

Hebanding Test Lead - Rasponsible for all aspacts of testing
having to do with Motoroda's certification of the Rebanding
software release for all platforms. The piatform Included
Conventional, SMARTNET, SmartZone, and ASTRO B.07.x
Systams.

Migration Improvements — Responsible for working on ideas
and improvements for allowing ASTRO 6.x7 x System to ba
upgraded in shocter times and with fewer issues. This included
infroducing the concept of allowing jumps over a releasas,
ASTRO 8.3 Integration Test Lead — Responsible for first
Imegration of softwara into the System IMegration and test
process. This also included working wilh developers to test
pre-release code,

Educaticn B.5. Electrical Engineering (2000)
Kansas State University

Public Bullding Commission of Chicage Motorols Confidential Restricted
CDEMC Camara Irdnstructures Program Uss or disciacura of fhis proposal i @
duly 15, 2010 subject 1o e restrictions on the ite page
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Paul Kuemmel
470 W, Rasiland Drive

Manager Palatine, IL 80074
~ Molorola, Inc. B47 576 5478
Year of Hire: 1983
Motorola Professional | Technology manager specializing in leading cross functional
Experience: product development and integration teams in fast paced, high

visibility anvironments with both business and engineering
responsibilities. Accomplished al summanzing complex
technical msues concisely in the context of project impact,
cusiomar experiance, and radecfis of potential solutions,
Significant customer and vendor inerface experience.

Senlor Engineering Manager, Schaumburg, IL (2008 —
present)

Manage the relalionships with polential video surveiBarce
technology partners through research, evaluation, selection,
and integration phasss. Evaluate and document the strength
and weakness of the companies’ technologies through hands-
on evaluatons, and determing the potential for strategic and
technical fit within cur expanded portfolio. Set strategy and
provide technical support resources for go-to-market activities
with these partners such as customer symposiums, corporate
lechnclogy showcasas, trade show venues, and customer pilot
systens. Lead a team of technodogists chartered with
prototyping new customer exparances through combinations
of organic and inorganic products based on specific customer
LS.

Sentor Resource Manager, Schaumburg, IL (1994-2008)
Fasponsible lor simultaneously meeting aggressive quality
and schecule goals for complex, large scale development
projects combining IT technology and wireless data systems.
Compile customer inputs and evaluate third party technologias
and test their capability fo integrate with intemally developead
preducts. Managed resources for the projects and re-aliocated
as newded across depariments as possible project mpacts
were identified. Used software quality and efior prediction
lools b actively manage projects in real time. Integrated the
products inte customers” existing corporata [T netwarks, and
supported those products with 7x24 enginearing supporl.

Engineering Sectlon Manager, Schaumburg, IL (1990
1904)

Managed 7 engineers who provided cutstanding customer
systam engineering, requirements gathering, and 3° party
scltware evaluation, testing and intagraticn for land basad long
haul trucking communication sysiem.

Miotorala Confidential Restricted
Use or disclosure of 1his proposal i

Publle Bullding Cemmisaion of Chicaga
DEMC Camiera Inimstruciune Program
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! and corrected system design problems bafore equipment was

Sr.JlLead Engineer, Schaumburyg, IL (1987-1990)

Cross functional engineer for private low speed wireless data
systam desigrad for vending machine market. All team
mambers sharing in angineering. marketing, and sales
dacisions, Responsibie for overall system design and fleld
tesling, customer requirements gathering and customar
SUppoIt.

Systom Engineer, Schaumburg, IL (1983-1987)

Performed systam certification for public safety
communicalions systame in front of customar oxeculives such
as Police/FiresFederal agency chiefs. Assembled and tesied
entire stale-wide systems in large staging area and performed
functional checkout prior to customer demonstration. Identified

shinpad.

Education

| University Of Wisconsin, Madison

Bachelor of Sclence: Elecirical Engineering, 1963
Univergity Of lllinois, Chicago

Master of Science: Electrical Engineering and Computer
Science, 1990

Training,
Certifications, and
Membearships

Six Sigma training
Maotorola Business Instituta
Co- Author, US patent #5,142,694 for method of automaticelly |
minimizng RF hops in a siore and forward remate monitoring
Lnit.

Publle Building Carmmilsslon of Chicags
CEMC Camea Infastiuciune Progam
July 15, 2010
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Architect
Metorala, Inc.

Technical Solutions ‘ E£5585 N Beach

Exhabet 1

Mail Stop BE
Fort Worth, TX
B17 245 7763

Year of Hire:

2000

Motorolas Professional
Exparience;

Over 14 years of experience in the Metwarking,
Talecommunicalions & Public Safety sectors. Worked
extensively with public satety agencies, telacom carriens and
entgrprise companies worldwida in the planning, architecting,
design, launch, and operation of new products and services,
Extensive background in Information Assurance, IP
MNetworking, and Network Management.

Technical Solutions Architect, Fort Worth, TX

(2002 - present)

Technical Solutions Architect for the Emerprisa Mability
Solutions group. Responsibilities include parorming [P
network assessments, creating IP network designs, performing
Infarmation Assurance risk assessments, and consulting with
Motorola customers 1o creale turn-key solutions that imwolve
miultiple wirad and wiralass networking solutions.

Metwork Engineer for Invislx, Fort Worth, TX (2000 - 2002)
Part of the systems integration team waorking for the Motorola
and Cisco parinership named Invisix. Responsibilties included
IP network design for 3G callular networks, installation and
integration of IP netwerking equipment for both callular and
Intemnet prendders, and developing natwork management
procedures and applications for cellular networks. Created and
defivered IP network training for Motorola callular customens

PrimeCo PCS (Now Verizon), Application Developer,
Dallas, TX {1997 - 2000)

Worldeom, IT Analyst, Tulsa, OK (1994 - 1937)

Education

University of Tulsa Tulsa, OK

Bachelar of Science: Computer Sciance, 1505
University of Dallas, Irving, TX

Masters of Scrence: Information Assurance, 2008

Training,
Cartifications, and
Memberships

CISSP

Centfiad Information Systems Security Profassional
CCHA

Cisco Certified Network Associate

ISSA

| Member of Information Systams Security Association

Motorola Confidentinl Restricted Publlc Bullding Commission of Chicaga
Lt or gisclosura of this proposal i DEMC Camara [nimsinacturg Program
sulifoct k3 tha restrictions on the Ba page July 15, 2010
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Tyrone Drew Bekiares

Distinguished Member | 1303 East Algonquin Road

of tha Technical Staff Schaumburg, IL 60196

Advanced Technology | p47 576 g&20
& Research

Matorola
Year of Hire; 1998
Current Employer Diglinguished Mamber of the Technical Staff, Motoroda,

Professional Schaurmburg, IL {15998 - Presant)
Experience:

| have spent tha entirely of my caraer at Motorola with the

Advanced Technology and Research group focused on

supporting the public salety business. In that role, M've bean a

developer, architect, mtegrator, presenter, and evangelist of

Video over wireless lechnclogies, |

Specifically, | have worked on the following projects with '

relevant experience;

= Lead architect, developer, and customer suppor of the
video subsystem used in the profotype Greenhouse
TO0MHz widebandbroadband wireless sireaming videodP
system first rizled publichy in Clearwatar, Floda in 2000
The system was subsequantly trialed in Chicage, llinois,
and Washington, D.C. and has been demonstratad at
countless trace shows around the world,

= Lead architect and developer of a video/IP simulation tool
used extensively throughout the company 1o model video
quahty over wirelass networks, Amang other deliverables,
the outpul of this tool has been used 1o prepare axemplany
video for presentation to the FCOC.

*  Lead architect, developer, and prosenter of the widao
subsystemn used in the prototype TETRATEDS
narrewbandwidaband wireless streaming video system
publicly demonstrated at the 2009 and 2010 TETRA World
Congress.

= Lead author of the wireless videaIP saction of a report 1o
EAFECOM on the uge of video in public safety.

= Lead video technology consultant to mulfiple wireless video
streaming products.

= Lead architect and developar of the MAC and HOST
subsysiems of @ prototype 4.9 GHz 802.11 system.

= Lead archéitect and developer of the streaming audiolP
subsvstam of the MotoTRBO IP SHe Connect lealure,

Cither Professional

Motorola reprasentative to the Video Quality in Public Safety

Experlence: (VQIPS) working group within the U.S. Deparnment of
Homeland Security,
Education Bachelor of Science in Computar Sciancs

College of Engineering, University of lllinoes,
Urbana, Champaign

Wetarsla Confldentisl Reatrketed
s of cisclosune of this proposal is

sultiedt 10 1he restricions on tha Lt page
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Tyrone Drew Belkinreg

Trainirsg,
Cartifications, and
Memberships

Faally, | hold 25 filed (4 issued) patents i the area of

multimedia over wireless broadband communication.

| have developed a strong tachnical background in voice and

video over IP technalogy, as well as wireless broadband

system technology. Specifically, | am well versed in the

foflowing technology areas:

= HATSP, SIP, and H.323 call setup protocols for
multimedia’l P sessions.

= RTP/RTCP, Smooth Streaming, and HTTF Live Sireaming
pratocols for streaming of video over P,

= SPEEX, IMBE, AMBE, H.263, MJPEG, MPEG4, and H2684
audio and video codecs, with an axtensive understanding
of error resilience to bit and packet errors.

= PSNR and cther metrics for quantitatve ovaluation of video
quiality,

= LTE system anchitectuse with a focus on QoS

= SIPEIMPLE lor presencelP.

Public Bullding Commission of Chicage
CEMC Camera Inlrastructuna Program
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The Boeing Company

Subject Matter Expert I 2451 Crystal Drive

Exhabet 1

Sulte 300
Arington, VA 22202

Year of Hire:

1881

Current Employer
Professional
Experience:

Subject Matter Expert on radiclogical and nuclear terrorsm.
Understudy on biclogical terrorism and chemacal weapons.
Core team member for Risk Management Analysis Process
{AMAF) development (BCAPhantom Works). Core team
member lor development of the BioSMART risk management
modaling. Core team member for AnyLogic rapid protolyping
sludy prosect

Technical Lead, The Boeing Company (1991 = Present)
Provide technical oversight of Boeing-S5FL cperations
invalving the use of radioactive materials or X-ray producing
equapment. Ensure compliance with provisions of company's
California Broad Scope "A” License and DOE operations under
10 CFR 835. Oversea all aspects of the operational radiation
salety program, from designation and implemantation of lield
practices 1o regulatory affairs. Responsible for analysis,
development, implemantation, and oversight of all
occupational radiation safety programs for the gite, Technical
lnad for Boeing SHEA audit group for ionizing and non-ionizing
radiation practices.

Operations lead for the Boeing SSFL instrumantation
calibration facility, The facilny was responsible of the selection,
purchase, calibration and repair, and deployment of
instrumentation for a major decontamination and
decommissioning {environmental remadiation) project. Expert
tamiliarity with radiation detection instrumentation and
procieduras for determining presence of low levals of
radicactivity at near-background levels.

Developed several computarized systemns for tracking of
employes axposure information, performing technical
calkculations and analyses of field measurements, and for
avaluabon of exposure scenanios in the context of radiation
salety. Participated In data gathering and analysis for 8 major
epidemiclogical study of former radiation workersnew
approaches for baggage and cargo screening using
combanations of different EDS technologeas.

Internal Dose Assessor, MJW - part time (2003 — 2006)
Perfarm internal dose assessment of workers who may qualify
for compensation under the Energy Employee Ceocupational
liness Compansation Act (EEOQICPA). Warking from urine and
fecal bicassay data, use customized computer modeks to
reconsirucl probable intake dates, determined lialy intake

Matorols Contidsmiial Fesiricied
U or discicsune of this proposal &
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Senior Dose Assessor, MJW, Inc - part time (1989 — 2000)
Pedarmnad intemal doge assessment of Mound workers who
had bean exposed to isclopes of plutorium. Working from
urine and fecal bicassay data, used the computer code CINDY
fo reconstruct probable intake dates, determined likaly intake
levels, and cakculated estimated infernal doses,

Other Professional
Experience:

2006 - Patent Submittal; Submersible vehicle with intagral
radiation detection capability.

2008 - Patent Submittal; Aiframe with integral radiation
detection capability.

2007 - Presenter, Monteray Hometand Security Conference
[Maval Post-Graduate School)

2007 - Invited Speaker; Second Annual Radiclogical Devica
and Nuclear Event Symposium (Scentczar)

2006 - Invited Speaker; Combined Orange/Los Angeles
Coundy American Industrial Hyglene Association

2005 - Writing Team; ANSI Standard N43. 16, Radiation Safety
Standard for X-Ray and Gamma Radiation Security Non-
Intrusive Inspection Systems

2005 - HPS Annual Meating (Spokane, WA) - Professional
Enrichment Program; Psychological Effects of Weapons of
Mass Destructicn

Publications;

Paper. “Sansitivity syndromes’ related to radiation exposures.”
Maedical Hypotheses, 2001: Volume 67, Issue 4, Pages 453-
458

Bock: Public Protection from Nuckear, Chemical, and Biotogical
Terrorism. Health Physics Society: 2004). Chapter 34:
Understanding and Managing the Psychological impact of
Weapons of Mass Destruction

Education

Bachelor of Science: Liberal Studies in Chemistry and Biology
Excelsior Collage, Mew York 1950

Training,
Cartifications, and
Memberships

Boeing Associate Technical Fellow (2003)

Certified Health Physicist; American Board of Health Physics
(ABHF)

Chartered Radiation Protection Prolessional; Socisty for
Radiological Protection; Great Britain

Registered Radiation Protection Technologist: National
Regrstry of Radiation Protection Technologists (NARFPT)
Membear; American Nuclear Sociaty

Pulblic Building Commission af Chicago Motorols Confdential Restricted
QEMC Camigen nfrastruciune Program Use or sisciosure of thie proposal is
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Heaith Physics Society
Fommer Member; Infemational Relations Commitiea
Formar Chair; Homeland Security Committes
Southern Calfomnia Chapter Health Physics Society
Former Member of the Board

Foundalion for Advancements in Science and Education
(FASE) (Senior Research Associata)

Motorola Confidentisl Restricted Pubiic Burilding Commission of Chicago
Lo or dsclosune of this proposal i DEMC Camara |rérstructurs Program
subtjact to tha reaircSons an the ide pags July 18, F0
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Senior Manager 2451 Crystal Drive
The Bosing Company | Suite 900
Arfington, VA 22202

Year of Hire: 1996

Current Employer Responsible for developing advanced concepls and ideas for
Professional future multi-mode transporation systems in the 2010
Experience: limeframe. Thesa syslems span alpor, seaport, rail, and road.

His activities Inchude delnition and development of the mulii
moda sygtems, tachnology identification and forecasting for
these systems, as well as transition planning lor their possible
implameniation,

Senior Manager, The Boeing Company Arlington, VA
(1698 - Pressnt)

Dr. Bittel is currently Senior Manager for Advanced Concepts
for Bosing's Aport Security Program and is responsitle for
developing advanced concepts and ideas for luture multi-
moca trarspoation systems in the 2010 meframe. These
systems span airport, seaport, rail, and mad. His activities
include definition and development of the multi-mode systems,
lechnaology identification and forecasting for these systems, as
wigll as transition planning for their possible implemantation.
Prior to his current position, Dr. Bittel was the Chiel Architect
and Chief Techrologist for Boeing Alirport Security Programs
with responsibslity for developing airporl operational concepts
based on advanced technologias for explosives detection and
mitigaticn,

He was algo the Airport Secior Focal for the Uniled States
Commercial Aviation Partnership (USCAP) Project. In thess
rodes, Dr. Bittel assessed the viability of developing technology
optians as componants of an mtagraled aimpont security
system.

Earlier with Boeing, Dr, Bittel lad the Continuous Improvement
[CI) Integrated Froduct Team (IPT) under the Transportation
Security Administration Explosive Detsction
System/Explosives Trace Detection (EDS/ETD)} Initiative and
was respansible for lsading and direcling technical sta’f in the
areas of EDS/ETD cperaticnal efliciency; operational suitability
including AMA and fiald data gathering for 22 pardformance
metrics computations and reporting; identification of
cparational limitations; accelerated installation; OEM support:
ard Advanced EDSETD concepts of oparation, Dr, Bitted led
effons including extensive testing, including Site Acceptance
Testing (SAT), of EDS machines; improving system capability,
qualRy ard operatonal cost, improving padormance and
personne efficiancy; tranding analysis; and development and
analysis of advanced baggage screaning oparational
concepls. These aclivilies required extensive knowledge and

Fublic Bullding Cammilaslon of Chicage Molorcla Confidential Restricted
CEMC Cameanm nirstnaciurn Progam Lise o chackosune of Shis proposal i @
July 15, 2010 sutpect to the restrichiors on the title page
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Raymand Bittel

understanding of EDS methodology and capability and
understanding of ETD technologies as part of a multi-level
approach to explosive detecton and resolution. His work led 1o
an extangive raport on new approaches for baggage and
cargo soreaning using combinations of diffarent EDS
lechnclogies,

Dr. Bittel was also the Lead Systems Engineer for special
programs in surveilance and elacironic systems.

Lead Systems Engineer, Rockwell Collins (1978 - 1996)
Dr. Bittel led Rockwel technology devalopment efforts
including HF multi-media communications systems, wiraless
communications, packet radio technology, networking,
intaligant systems, and photonics.

Adjunct Professor, Andersen Consulting Washington, DG
(1971 - 1878)

Dr. Bittel was an adjunct professor and lecturer for the
departments of mathematics and electrical engineering for
Virginia Pehtechnic Institule and State University, Reston
Virginia Campus teaching advanced calculus, statistics,
slochashic processes, statistical communication systems, and
adaplve and oplimal control,

Other Prolessional Published 27 technical papers, hn-ldsﬁréa pat-er_ﬂs i rertvoork
Experience: tirming and synchronization,
Education Fh.D. degree in Electrical Engineering from Southem

Methodist University in 1970

Eetarola Confidential Reatrieted
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VEOC Product 2451 Crystal Drive
Manager Sisite 900
The Boeing Company | Aringion, VA 22202
Year of Hire: 2004
Current Employer Mr. Robinson has over forty years of experience in the full

Professional system life cycle of Softwara and Databese sysiems, Ha is an

Experignce: expa in a wide range of object-oriented disciplines including
UML, Unifiad Process, including reguirements managemanl
using Use Cases. He s also well experianced in the use of the
structured system developmaent approaches to software and

database developmeani,

Visual Security Operations Console (VS0C) Product
Manager, The Boeing Company Arlington, VA (2004 -
Fresant)

Created the V3OC shrink wrapped product documendation,
training, and evahved tha base VSOC praduct from a single
customer specified capability to a product that could be
instaled at any customer site. To accomplish this, Steve
substantially upgraded the software engineering process
operating at the V500G, and created the Configuration Gondrol
Board for allocating requiremnents to spiral iterations.

Served as the Bosing Sile Rep for the Single Intagrated Air
Picture Joint Service developmant efiont. Steve assisted in
developing the Peer-to-Peer Network communications
capability for the SIAP. This was considerad 1o be cne of the
key capabilities of this system. One of the signilican
contributions made in this program was his role in the
evolution of the process driven development environment that
was developed there. The program evohed from an
anvirgnment in which litthe accountability existed for the
software developmeni stal's 1o one in which reguirements
werg spacrhed, and approved lor incorporatian, conceal of
oparationg documents were created based on thoss
requiraments, scitware design documents wera developed
based on the oparations concepts documents, and finally,
1esting was parormed basad on the documentaltion suite
Steve saw the significant improvement in execution capability
of the software development staff during the incremental
installation of that process driven focus.

Senior ConsultantTrainer, lcon Medialab (lormerly Insight
Technology Group) (1988 — 2004)

Training and Menloring

Mentored and trained a broad specirum of clients. Topics
included Requirements Management with Use Cases, Rational
Unified Process (RUP), and Requisite Pro. Developed and
customized courseware including Defining and Managing

Pubilic Bullding Commissian of Chicago
CEMC Camam |ndmstnuchiee Program
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Stephen Robinson

Requirements: A Use Case Driven Approach, An Infroduction
ie Rational Rose, An Introduction o Requisite Pro, and
prowided developmental comment for Object Oriented Analysis
& Diasign,

Provided support to the New York Stock Exchange and its
SIAC subsidiary over a multi-year period. Suppon incheded
requirements and design fraining in support of its evolving
software development process,

Co-developed the course Soffware Orienfed Architecturs and
Wab Senices.

ProphecyOpen

Developed and delivered Object Oriented courseware for
Prophecy to its customers al the Bureau of Surface Mining.
Provided software design support for Bureau applications.

Advanced Project

Developed a database object framework using JOBC/Data
Express, The framework was prototyped using Microsoft
Access, The Java applications used the framework to build
complex cbjects from database tables.

TRW

Waorked as a mamber af a beam to support the Ballistic Missile
Detense Office to provide C++ and database related support
lor the program simulator. This effort was focused loward
writing special purpese class constructors. Also provided
simulation test support during the final phase of the project.

Other Professional Object Oriented Requirements, Analysis, Design, Rational
Experiance:; Rose, Aequesite Pro, Use Cases, Sybase and Oracle
Database Administration, Oracle Tuning, Object Oriented
Design and Analysis, C++ Programming, Object Orlented
Dasign and Analysis using System Architect, Systerm Architect
Administration
Education Bachelor of Science, Computer Science, Amercan University,
Washington, DC
Graduate Studies, Computer Sclence, American University,
Washingten, DC
Training, The Raticnal Unified Process (RUP), Requiremeants
Certifications, and Management with Use Cases (RMUC), Requisie Pro, Object
Mamberships Oriented Analysis & Design, Rational Rose

Matorola Confidantinl Rastricted Pukibe Building Commission af Chicage
Wiae or dischatury of this proposal is DEMC Camam infraglruchuns
Subact 4 tha rostrictons on e e page July 15, 2000

R Lamns
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Exhibit 7

City of Chicago Travel Guidelines *

T

* Motorola's exeeution of this Agressent is subject to ita review and acceptance of the
torms and conditions, if any, set forth in the "City of Chicago Travel Guidelines" as ths

document has not been provided to Motorcla at the time of execution.

page T2
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E i 8

Background Checks and Drug Screening

page T3
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EXHIBIT 8
BACKGROUND CHECKS AND DRUG SCREENING

. of Yendor |

Vendor personnel, as determined by the PBC and in accordance with the background check
procedures set forth below, shall be required to successfully complete a background
echeck,

heck 1]

1. Vendor shall provide to the PBC categories of Vendor persoanel according to the activities
to be performed by such personnel, the location at which it will be performed and the identity
and numbers of specific individuals before Vendor personnel will perform Services under this
Agreement. The Commission shall then decide, in its sole diseretion, which personnel
required 10 have a background check based on legitimate, nondiscriminatory criteria that is
related to the project requirements.

2. Vendor affirms that it checks the eriminal records of all applicants for felony
conviclions and misdemeanor convictions involving a violent act or threat of violence within
the seven (7) years prior to employment, where permitted by law. When the Commission
requires an additional background check, Vendor agrees the Commission may elect 1o conduct
the check itself or require Vendor to perform the check on terms that are mutually acceptable
io the parties and compliant with applicable law. If the PBC conducts the check, the PBC wi
inform Vendor when and where the check will be conducted. Tf the personnel are located
outside the 100} mile radivs from the Commission's location, Vendor may request an alternate
location, and the parties shall determine a mutually agreeable location. Background checks
will be performed at the expense of the Commission, and in accordance with all applicable
law, inciuding, without limitation, the Fair Credit Reporting Act and the Employee Credit
Privacy AcL

3. If the Commission requests that Vendor conduct the background check on Vendor's
personnel, Vendor shall conduct the background check on ferms thar are mutally acceptable to
the parties and compliant with applicable law, and will notify the Commission whether an
individual has suceessfully completed the background check or not. Such information shall
kept confidential by the Commission and Vendor. If an individual fails the background check,
that individual shall immediately be removed from the performance of Services; Vendor shall have
a reasonable period to replace such individual. Personnel that pass the background check are
authorized by the Commission to provide the Services, and such personnel shall be provided with
identification as necessary and appropriate.

4, Each Party shall be liable for any claims arising from or related to background checks
performed by that Party on Vendor's personnel.

e
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D y nin

In the event that either Party has a reasonable suspicion that drug testing may be required for any .
Vendor personnel, Vendor will cause the individual(s) 1o be tested for drug use pursuant to the 2: f_rz
terms and conditions set forth herein and in compliance with applicable laws and Vendor's drug

testing policies and procedures.
1. Drug testing shall be performed in accordance with all applicable laws.
2. The tests will be for the 10 panel drug test categories set forth on the attachment to this

Exhibit 8, and in accordance with Department of Homeland Security and Department of
Transportation standards, using National Institute on Drog Abuse-cenified laboratories.

3. Upon receipt of results from a drug test, Vendor will inform the Commission as to whether
Vendor is in compliance with the terms and conditions of the Agreement.

The Commission reserves the right to audit Vendor's compliance with these background check
and drug testing requirements by examining actual test results for personnel assigned to the
performance of the Services under this Agreement.
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ATTACHMENT 1
The Ten Panel Test

1. Amphetamines Benzedrine, Methamphetamine, Biphetamine, Dexedrine
{Prescribed for narcolepsy, weightless)

& Barbiturates Amytal, Fiornal, Luminal, Nembutal, Seconal, Tuinal

| (Main use is to control epilepsy

3 Benzodiazepine Oxazepam, Alprazolam, Flurazepam, Lorazepam,
Nordiazepam |
Tranquilizers and sleeping pills

4. Methadone Methadope
(Used to treat heroin addiction)

5. Methaqualone Dolophine, Methdose
{Originally used as a sedative, pain reliever for surgery)

6. Opiate Codeine, Morphine, Heroin, Oxycodone
{Pain relievers)

7. Phencyclidine PCP
{Can have veterinary applications)

8. Propoxyphene Darvon, Darvocet
{Synthetic narcotic pain relisver)

9. Marijuana 400 different chemicals, THC-delta 9 tetrahydrocannabino]
metabolite

10. Cocaine | Cocaine metabolite




208 of 443
o Exhibit 1

Drug-Free Workforce & Smoke-Free Workplace

Staterment of Policy

Matorala policy explicitly prohibits the unlawlul pessession, use, purchase, saie, dispensation,
distribution, transfer, or manufacture of drugs or other controlled substances, or the ebuse of alcahal,
while on Molorola premises or while conducting Motarola business off Motorola premises. Employees
should repen 1o work fil for duty and free of any adverse effects of ilegal drugs or alcohal. In addition,
employees may smoks in designated smoking areas only. Viclations of this Policy may result in
disciplinary action. up 1o ard including terminabion of employmant, and may have legal consequences,

Scope
All Matoroia employees based at locations within the Unitad States.
Application

Molorala complies with the Drnug-Free Workplace Act, applicable ragulations of governmant agencles
{including reguiations promulgated by the Department of Transportation), and cther federal, state and
local laws and regulations. All employess and applicants for employment are advised, in wiriting, of gur
Drug-Free Workforce and Smoke-Free Workplace Palicy.

Drug andior alcohel testing is conducted in accordance with applicable kawis),

SArcumatancas thal Reguirs Dirug andicr Alcahnl Tasting

1. Pro-Empioyment Drug Testing. All applicants for smployment must take and pass a drug test
oelone thay receive an unconditional offer of empioyment and/or bagin working for Motorola,
Applicants who refuse to coeperate in a drug test, or who do not pass a drug tesd, will ba ineligible
for hire and employmant with Motorota al that time and cannot re-apply for @ position with
Motorala for a period of six months following the date of their drug test.

2. For-Cawse Drug and Alcohol Testing. Motorola may require that an empiloyes take a drug andior
alcohol test when Molorola hes reasonable suspicion, based on specific observable facts or
behavicrs, that an employee may be under the Influance of drugs or alcohol, or has been using
drugs or alcahol while he/she is working, on Motorola premises, cperaling a Matorola vehicle,
machinery, of equipmant or prasent i any other location performing senvices for Motorola, The
observer(s) will document the specific absarved facts or behaviors that support the reasonable
suspicion. Failure to cooperate or otherwise take a requested for-cause test will result in
termination of employment.

2. Post Accident Testing, Moforola may require an employee (o lake a drug andior acohol
test when Motorola reasonably believes the emploves may have contributed 1o o caused
a8 work-rélalad accident that results in sarious bodi'y injury to a person and/or significant
damage io Mataroia property. Tha drug andior alcohol test shall be administered as soon
as practicable following the accident,

3. Customer-Mandaled Drug and Aicohol Tasting. Motorola may requine an employes (o take a drug
andfor alcohal test when such a test is mandated by a Motorola customer as part of a conlract.
Failure lo cooperate or otherwise tzke a customer-mandated tast will result in the immediate
removal of the employee from the cusiomer project he/she is supporting and may result in further
action being taken against the employes.

4. Rendom Drug Testing and Alcohol Testing. For employees in safety-sensitive positions, Motorola
may randomly test for drugs andior alcohol in accordance with procedures developed by Motorola

for thoze spacific calagories of employess,
LgauRnces of Fosilive Diug andior Alcohol Test Result or Other Violation of this Pal
Excapt for Pre-Employment Drug Testing, the firsl time an gmployes doss nol pass a drug test andfor

tests positve for alcohel, hefshe will be roferred ko the Employee Assistance Program (EAP) and must
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comply with any conditions set by the EAP Consultant (“counsaling program®), Failuns to comply with any
conditions set forth in the counseling program will resull in fermination of employment. As delermined by
the EAP Consultant and Motorola, an employee in a counseling program must pess a refusrn-to-duty best
for drugs or alcohol (or both) before returning to work. Additionally, an empioyes who successfully
complsdes a counsaling program must submit 1o follw-up testing for drugs or akcohol {or bath) at times
and frequencies determined by Moloro'a for a period of ug to two (2) years Tollownng successiul
completion of the counseling program. An empioyes who does mot pass a second requested dreg andior
alcchol test, or does nol pass a returmn-o-duty or any subsequent follow-up tast, may be lerminated.
Discipline for acticns of an employee while under the influence of drugs andfor aloohal, for possession,
use, purchase. sale, dispensation, distribution, transfer or manufacture of drugs or ather controlled
substances, andior for violations of smoking restrictions will ba handled under Moladala's Progressae
Chacipline Folicy.,

Tasiing P !

Alcohol Collsciion and Testing Procedures

Excapt where precluded by applicable law, Motorola will foliow the procedures sat forth below

1. Empioyess subject to alcohel testing will be required 10 sign a written consent form in which they
consent to and authorize testing.

2. Employees will be sent 1o a Motorola designated collection site where they will be requirad to
verify their identity and cooperate in the site's normal spacimen collection procedures.

3. The collection and testing will be conducted, in private, by a trained technician who will usa
approved lesting devices and testing forms, Chain of cusiody proceduras will ba maintained from
collection io the ime specimen(s) may be discarded so as lo ensura propar idenlification,
labeling. record keaping, handling, and lesting of specimenis),

4. Ascreening test will be conducled first. f an employee's screen tost rosult is lass than M2, thi
employes will have passed the test.

5. I the employes's measured alcohol concantration is .02 or more, the employes will be requiced 1o
take 8 confimation last. The results of the confirmation test, not the screen tesl, are
delerminative. If the employee's confirmation test result is less than .04, the employee will have
passed the test. If the employee’s confirmation best resulls is .04 or more, the employes will have
fested posiive for alcohal,

6. The technician will notify Matorola of the employes’s test result in a confidential manner.

Drug Collsction and Tesiing Procedures
Except where precluded by applicable law, Motoros will follow the procedures set forth below:

1. Applicants and employees subject o drug testing will be required 1o sign & written consent form in
which they consent to and authorize testing.

2. Applicanis and employees will be sent to a Motorcla designated collection st where thoy will ba
required fo werify their identity and otherwise cooparale in Ihe site's normal specmen collection
procedures. Applicants and employees will have the opportunity to disclose any over-the-counter
or prescribed medications that thay ane using or have recently usad, or any other information,
madical or otherwise, that they think may be relevant to the testing.

3. Specimens will be collected, in private, by a trained collection sibe parson who will use approved
collaction contalness and custody and contral forms, Chain of custody procaduras will be
maintained from collection to the time specimen(s) may be discarded 0 as to snsure proper
idemiification, labeling, record keeping, handling, and testing of spacimen(s).

4. Collected specimens will be lesied by a carlified laboratory. The laboratory will tast specimens for
marijuana, cocalng, opiabes, amphatamines, and phencyclidine (PCP) (and such other controllad
submtances as may be dictated by the circumstances in accordance with the requiremants of
applicable law). The laboratory will first conduct a screen on the specimen. If the screen test is
negative, the laboratory will report io Motorola that the applicant or employee has passed the E ,
drug test. If the screen tes is positive, the laboratory will analyze the applicant's or employee's

-
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specimen using gas chromatography’mass speciromelry. The laberatory will send the lest results
to the MRO,

5. The MRO is responsible for ensuring the accuracy and integrily of the drug testing process. If an
applicant or employes has a confirmed positive, adulterated, substituted, or invalid drug tesi
result, the MRO will conlact the applicant of employes by telephans via the information provided
by the applicant or employes on the custody and conltrol form. Applicants and employees must
promplly cooperate with the MRO.

6. The MRO will atvise Matorola if an applicant or employes has passed or failed the test, refused
1o cooperate, if a spacimen is dilute, or if a test should be cancelod. If the MRO determines that
there is a legitimate medical axplanation for a positive, adullecated, or substitutod test result, the
MREO will report a verified negative test result io Motorola. If the applicant or employes does not
provide a legitimate medical explanation for a positive test result, the MRO will verify the lest
result as positive. If the appficant or amployes doas nol provide a legitimate medical explanation
for an adulterated or substiiuted test result, the MRO will report to Mctorola that the applicant or
employee has refused to take a drug test. Invalid test results will be canceled and, depending on
the circumsiances, may subject an applicant of employes to additional testing.

7. Motorola will adviss applicants and employees of their rights, If any, to have their same
specimens retestad or their spil specimens tested by a certified laboratory.

Appesl Procadures
Empioyees or applicants may appeal 8 MRO verified positive, adullerated, or substituted test resull by
submitting a sealed, writler appeal latter 1o the Motorola Drug and Alcohal Program Manager within tan

(10) business days of notice of their results. This letier should explain the basis of the appeal and the
material facis supoorting the appeal.

Upon receipt of the appeal letter by the Motorola Drug and Alcohol Program Manager, the appeal will be
tharoughily imvestigated and considered. The employee/applicant will be notified of the final decision in
writing within ten {10} business days of the Motorola Drug and Alcohol Program Manager's receipt of the
appel,
Lonfdentiality of Records
Records relating 1o drug andlor alcohal testing are maintained and protecied |n accordance with legal
requirements and our standards for privacy and confidentiaity of personal health information, Coples of
all records relating o test results and other infarration relating to the testing process may be requested
oy thie employes or applicant
Inspactions
Motorola reserves the right to inspect all parts and aspects of its premises for legal drugs, alcohol, or
other contraband. All employees and visitars may be askad to cooperate in inspections of thelr persons,
work areas, and property (such as purses, lunch boxes, water coolers, thermos bottles, flasks. briefcases,
desks, cabinets, or lockers) that may conceal lllegal drugs, alcohol, or ather contraband,

fimes In in
Employees who are conviclad of, plead guilty 1o (Including a plea of nolo contendere or no contest), or
are sefntenced for a crime involving ilegal dregs must report the conviclion, plea or senfence to their
supervisors/'managers and the Human Rescurces Department within five (5) daya afler such conviction,
plea, or sentence. If an employee who is comactad of, pleads guilty to, or Is sentenced for a crime
involving ilegal drugs performs work directly retating io Motorola's contracts or grants with a state or the
federal govermment, Motorola will repor such conviction, plea, or santence to the approprate agency
within ten {10) days after it receives notice. Molorola may take disciplinary and/or clher apgropriate action
(e.g. referral to the Employes Assislance Program) when an employee engages in any conduct or is
irvoived in any crime that harms Motorola's operations o reputation.

Smoke-Fres Workplace

Empiloyees may smoke in designated smoking areas only, Where required by local |aw or by the terms of
# lease agreement, smoking will be prohabited inside Motorola facilities and within a certain distance of
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facility entrances (distances may vary in accordance with local requirements). “No smoking” signs will ba
Clearly and conspicucusly posted in areas where smoking |s prohibited, For purposes of this poficy,
“smoking” mcludes electronic cigaretles or any other davices that look like and act as traditionaliordinary

tobaces products,
Cross Reference
e i
Open Door Procass
Dafinitions

Drugs: Controlied substances that are not belng used and possessed under the supervision of a Ecensed
heaith care professional or as otherwise allowed by federal law. Motorola currently tests for the following

drugs: Amphetamines (Dexedrine, Speed, lce, Crack, Uppers), Cannabinoids [THC, Marijuana). Cocaine
(Crack), Opiates (Heron, Morphine, Codeine), and Phancyciidine (FCP, Angel Dust),

Employes Assistance Pragram {EAP): A program to assist employees and their dependents with
personal, family, financial, refationship, substance abuse, and other problems. Motoroka EAP Consultants
also provide consultation to managers on performance management and productivity concems, as well
as on business change impacting the workplace.

Medical Review Officar (MRO): The Irained, knowladpeabla, indepandant phwsician(s) retained by or
under confract o Molorola. The MRO reviews drug lest results fram the laboratory and evaluates any
medical explanations for such msults.

Pass a Drug Test: Not to test positive for drugs or nol to have an adubterated or subsiituted specimen.

Version Date: 02/01/2010
Original Effective Date: 04/01/2002
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MUTUAL NON-DISCLOSURE AGREEMENT
October 1, 2010 (Effective Date) File Mo. -

This Mutual Non-Disclosure Agreement (“Agreement”™) is emtored into as of the Effective Date, botween
Maotorola Inc. with offices at 1301 E. Algonquin Road, Schaumburg, IL 60196, United States {“Motarola'), the
Lilice o g o113 leago, with offices at City Hall 121
LETEH R odresl, L NidnEs i3 ") and Public Building Commlslon of
Chieago, with cffices at Richard J. Daley Center, Room 200, 50 Wesi Washington Sircet, Chicago, 1L 60602,
United States (“PBC™). Each party and its Affilistes are a disclosing party (“Discloser”) and a receiving party
("Recipiend™) under this Agreement. “Affiliate™ means any company which is, now or during the term of this
Agreement, a wholly-owned subsidiary of & party or any of its wholly-owned subsidiaries, the parent company
of a party, or & wholly-owned subsidiary of the parent company.

|. Confidential Information is defined as any and all information consistent with the Froject described below
that is (i) diselosed under this Agreement in oral, written, graplic, machine recognizable, andfor sample form,
being clearly designated, labeled or marked as confidential or its equivalent or (i) obtained by cxamination,
testing or analysis of any hardware, software or any component part thereof provided by Discloser to Recipient.
The nature and existence of this Agreement are considered Confidential Tnformation. Coafidential Information
that is disclosed solely orally must be identified as confideminl st the time of disclosure and confirmed by the

f Discloser by submitting a written document to the Recipient within thirty (303 days after such disclosure. The
written document must contain a summary of the Confidential Tnformation disclosed with enough specificity for
identification purposes end must be labeled or marked as confidential or its equivalent, CONFIDENTIAL
INFORMATION IS DISCLOSED FOR EVALUATION ONLY (the “Purpose™).

Description of Project/Program: City of Chicago Office of Emergency Management and Communications
Camern Infrastruciure Program (the “Project™).

Description of Motorola Ine. confidential information to be provided [no software or prototypes]: Roadmap
information related to Motorola video surveillance solutions.

Description of QEMC confidenfinl Information 1o be provided [no software]: Deseription of existing City of
Chicago Office of Emergency Management and Communications Video Surveillance Network Infrastructore.

2. Recipient is not obligated to maintain as confidential, Confidentinl Information that Recipient can
demonstrate by documentation (i) is now available or becomes available to the public withowot brepch of this
Agresment; (i) is explicitly approved for relense by written authorization of Discloser: (iii) is lawfully obtained
from a third party or partics without a duty of confidentiality; (iv) is known to the Recipient prior to such
disclosure without an obligation of confidentiality; or (v) is independently developed by Recipient without the
use of any of Discloser's Confidential Information or any breach of this Agreement.

3. If a Recipient is required to disclose Confidential Information pursuant to applicable law, statute, or
regulation, or court order, the Recipient will give to the Discloser prompt written notice of the request and a
reasonable opportunily to object to such disclosure and scok a prodective order or approprinte remedy. IF, in the
absence of a profective order, the Recipicnt determines, upon the advice of counsel, that it is required to discloss
such information, it may disclose only Confidential Information specifically required and only 1o the extent
compelled 1o do so.

4. During the term of this Agresment and for a period of 5 years from the expiration or termination of this
Agreement, Recipient will (i) not diselose Confidential Information to any third party; (ii) restrict disclosure of
Confidential Tnformation to only those employees, agents or consultants who nust be directly involved with the
Confidential Information in connection with the Project and who are bound by confidentiality terms

Rev Sepleruber 2008 Mutizal Mon-Disclosare Agresment
Motorels Confidential Restricted Page | of 3
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substantially similar to those in this Agreement; (iif) not reverse engineer, de-compile or disasscmble any
Confidential Information; (iv) use the same degree of care as for its own information of like imporiance, but at
least use reasorable care, in safeguarding against disclasure of Confidentinl Information; (v) promptly notify
Discloser upon discovery of any unanthorized use or disclosure of the Coafidential Information and take
reasonable steps to regain possession of the Coafidential Information and prevent further unauthorized actions
of other breach of this Agreement; and (vi) only use the Confidential Information for evaluation in connection
with the Project.

5. All Confidential Information remains the property of the Discloser and will not be copied or reproduced
without the express written pormission of the Discloser, except for coples that are abaolutely necessary in order
to further the Project.  Within ten (10) days of receipt of Discloser's written request, Recipient will return all
Confidential Information to Discloser along with all copies and portions thereof, or certify in writing that all
such Confidential Information has been destroyed. However, Recipient may retain one (1) archival copy of the
Confidential Information that it may usc only in case of a dispute conceming this Agreement, Mo license,
express or implied, in the Confidential Information is granted other than to use the Confidential Information in
the manner and to the extent authorized by this Agreement. Discloser warraits that it is authorized to disclose
any Confidential Information it discloses pursuant to this Agreement. However, Discloser makes no other
representution or warranty of sy kind with respect to the Confidential Information.

&, This Agreement commences on the Effective Date and continues for a period of 2 year(s)k provided,
hesexer, that i the event that Motorela, Inc. and the PRC sxecute o, Sy
on.orbefore Recember L 2010, then this Agresment shall become and be an
i i and el Az TFlaL e e Syatens Intepration
Recipient’s obligations regarding Confidentiol Information as stated in paragraphs 3 and 4

will survive the expiration or termination of this Agresment.

7. Recipient will not transfer, direetly or indirectly, any product, technical data or software furnished hereunder
or the direct product of such techuical data or software to any country for which the United States or any other
applicable government requires an expont license or other governmental approval without first obtaining such
license or approval.

8. Fxcept as otherwise provided in this section, nefther party may assign this Agreement, or any of its rights or
chligations under this Agreement, without the prier written approval of the other party, which will not be
unreasonably withheld. Any aftempted sssignment, delegation, o transfer without the noccssary approvel will
be void.  MNotwithstanding the foregoing, for any Matorols Ine. acquisition, merger, consolidation,
reorganization, or similar transaction, or any spiu-off, divestiture, or other separation of a Motorola Inc.
business, Motorola Inc. may, without the prior written consent of the other party: (i) assign its rights and
obligations under this Agreement, in whole or in part, or () split and assign its rights and obligations under this
Agreement 50 a3 to retain the benefits of this Agreement foe both Motorols Inc. and the sssignee entity(ies) (and
their respective Affilistes) following the sphir.

9. This Agreement is the entire agrcement between the parties with respect la the subject matter contained
herein and supersedes all prior or contemporaneous oral or written agreements coneeming this subject mattes.
This Agresment may onfy be modified in writing by the partics. Any understanding betwean the parties beyond
evaluation of the Project made the subject of this Agreement will be set forth in a separate written agresment
containing appropriate terms and conditions.

|0. This Agreement will be governed by and construed fn accordance with the laws of Illinois,

Rev Seplember 2008 Mutoal Mon-Disclosure Agreement
Molorola Confidential Restricted Page 2 of 3
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IN WITNESS WHEREOQF, the parties have executed this Agreement as of the Effective Date.

Mbotorola, Inc. J Public Building Commission of Chicago
tgnﬂlnn: uf}drttpc-rlmd ReFrMnntam-:} [Eignaturu- aff A hnri.i::d REEEmT-:'IEm}
MName: }Uﬂ.r M& Va _ Mame: Payl Spic
Title: MEM__ Title: Chief Operating Officer
Hli_glitd pursuani to a delegation of anthority Office of Emergency Management and
Granted by: Communications, City, of Chicage
Mame; ' SR
", S By: e o 1 Aot EJ
= : @' of auzfmiz?lduémmmm)
Motorola, Inc. Name: José A. Santiago
Title: Executive Director
Fev Saptember 2008 Mirhiml Mon=[risclosure Agreement

Modorols Confidential Restricied Page 3 of 3
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PERFORMANCE STANDARDS FOR SPECIFIED SYSTEM ELEMENTS

Vendor shall comply with the following minimum standards and performance criteria for the Svetem elements (inchading comain
Goods and Software) 1o be provided pursuant to the Agreement and specified berein (also for purposes of this Schedule “Specified
System Elements™). All Specified System Elements that are Goods must be pewly manufactured and shall not be of an age or
condition whereby such Goods would, in the applicable industry, be deemed 10 be obsolete, defective or damaged, and of such quality
as required to meet the requirements of the Apreement. All Specified System Elements that are Software are of the most current
version and able to be maintained by Vendor (or its third pany contractors). The Vendor shall, if requested by the PBC, fumish
reasonably satisfactory evidenoce a5 to kind and quality, and version (as the case may be) of the Specified System Elemerns.

1. DEFINITIONS,

1.1 “Back Bone Metwork™ shall mean the primary data transmission system carrying information or dita packets between the
designated monitoring center, as (and if) agresd upon in a Task Order, and the primary device components (ihe Goods contained in the
designated points of presence (“POP™)), and among the POP's. The Back Bone Network with respect (o the Projéct means the primary
data transmission system carrying information or data packets between the OEMC monitoring center and the POP's, and among the
POP’s. The Back Bone Network is made up of electronic devices such as roaters and fiber sirands that earry the information between
the designated moniloring center and among the POP"s. The Back Bone Network design shall be fault tolerant and link users
distributed through multiple imterconnecied locations, configured with redundant equipment and alicrnate data routes or paths such
that the Back Bone Network will continue to function and wser duta connectivity will be maintained in the event of & failure of any
single link, interface or equipment module.

|2 "Camera Systems™ means the cameras and other camera components used in the System to perform surveillance functions and
collect vides surveillznce data.

1.3 “Edge Network” shall mean the data transmission system that brings the Back Bone Network connectivity to the Network Edge
Kit. The Edge Network is primarily made up of fiber strands that carry information berween a POP and Neswork Fdge Kit

| 4 “Fiber Netwark™ shall mean the actusl fiber cable comprised of individual fiber optic strands.

1.5 “Network™ shall mean the Back Bone Network, Edge Network, Fiber Metwork, LAN and the Wireless Network (if the Wireless
Metwork is approved by the PRC Project Manager).

1.6 “Network Edge Kit" or “NEK™ means the enclosure and electronic components used 1o connect the camera to the Edge
Matwark.

1.7 *Local Area Network” (“LAN") shall mean the network which connects the Back Bone Network to local computing systems or
equipment,

1.8 “Management System™ shall mean computing and communications equipment designed 10 provide the capability to conligare,
control, measure performance, illustrate operability, manage and maintsin Network and System equipment from a central location.
The Management System uses Simple Network Management Prodocol (“SNMP")} o communicate management information across n
IP network. The Management System has the capability of monitoring for fault conditions in equipment,

displaying these results and initiating sutomated routines thai will notify the operator orpage/call EMETEEnsy Tesponss porscnme] based
on the severity of the alarm.

1.9 “Network Management Center” shall mean the management center of the OEMC,

110 “Storage Area Network” shall mean the high capacity fiber channel storage or disk
dnive arrays.

L.l “Video Systemn™ mears the Camera Systems, servers, Storage Arca Network, Newwork
Edge Kit, and 50 flware.

1.12 “Wireless Network" shall mean the wirebess high speed datn connection supporting the
wecess of camera and other dutn equipment with the Back Bone Network,

2, THE SYSTEM.
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21 The System is comprised of all of the Newworks (which may include the Wircless Metwork depemding on approval by the FBC
Progect Manager), the Camera Systems, the Video Systems, the operating systems, the Management Systems, the storage and retrieval
sywtems and the backup systems. The Vendor will alse provide configumtion and design details, and suppon to allow the PREC, the
Uiser Agency or User (25 the case may be) 10 update the network management system.

2.2 The Fiber Network and surveillance technology used in the System will be linked through the Back Hene Network that allaws City
EMETEEnCY management personnel 10 view recorded or real time video, to control the operation on all newly added cameras, and 10
have control over attached sensors or linked infrastructire that meets System standards,

2.3 Vendor shall connect all of the surve:llance equipment to the Back Bone Network, allowing the DFMC emergency manspgemen
personnel to view both real-time and recorded video from multiple locations. The System will provide the capability 1o incorporate

cameras and technology set forth in new Task Orders. The System will include several key componénts, or systems, as described
farther in this Scheduls 2.3(b)

3. VIDEO SYSTEM.

The Video System, st & minimum, must istegrate new camern bocations, dats sowrces, building and street information and provide the
following functionality:

3.1 Selection methodology for new camera and data sources.
3.2 Viewing of live and recorded camera images,

3.3 All video from all camera sources shall be concurrently available, If video is sourced from cameras located on other User Agency

or User praperty, such video will be voncurrently available to such User Agency or User. The User Agency shall also have a live, real-
time view of the camera source.

1. Routine — OEMC has the ability to view and monitor through the User Agency or User camera on a roatine basis

2. Emergency — OEMC has the capability i override the owning User Agency or User, use and wssume full contrel of such User
Agency or User camera and vides sources on an as needed basis, and record at the designated recording source

images prodoced by such User Agency or User cameras. The owning User Agency or User will be able to continue 1w monitor and
record video from their camera sources during an OEMC everride situation but will not have the ability o control any camern
functions.

3.4 Vendor's solution will nod preclude any User Agency (or other User) from recording video from its own camera sources utilizing
IS (W PESOurCes.

3.5 The Video System will record approximatcly 750 camera sources at 30 frames per second, 1 280X720 resalution and a nominal bit
rate of 512kbps simulanecusly, Capability must be provided to store recorded video for & minimum of thiry (30) days, The Video
System must be capable of recording and controlling additional cameras s they are added ar mniegrated into the System,

4. CAMERA SYSTEMS.

Camera Systems instalied as part of the System shall meet or exceed the following siandards unless specitied otherwise in a Task
Order:
* 360092 degree conlinuous mtation
= Pan, it and 2o
* Day/Might operability
 Completely weatherproof housings
= Thermal contmolbed hesters and fins
« Sunmshicld domes
- Color capalility
= Pamtable camera housing and mouant
* 1280 horizontal by 720 vertical effective pixels
* hinimrmum illuminaton of 0.7 lux in color mode shutter
* 24 VAC
+ 4.9 GHz wircless hacklaul camem
* Operating lemperature mnge: 32 to 144 degrees Fahrenheit
+ S1orage lemperature range: (-} 4 to (+) 140 deprees Falrenben
pogs 5T
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5. STORAGE AND RETRIEVAL.

Vendor will provide a siorage and retrieval system that has a series of functions, including the fallowing:
3.1 Simubancous recording of data from all cameras under the applicable Task Order.

5.2 Searching for specific data points based upon time, location, evenl or trigger,

§. NETWORK.

6.1 The Network design must incorparate the ability to control Pan, Tilt and Zoom (*PTZ™) on all cameras other than designated fixed
camera applications to the extemt possible based on control functions on existing camerns. The Network shall allow EmeTgency
management officials to have the ability 1o gather and vicw live and recorded video intelligence 24 x 7 x 365,

6.2 The Network must have the ability 1o ranspor all camera-based video, and control data information in accordance with System
Specifications. Vendor's design of the System will allow for reasonable scalability to support additional cameras.

6.3 Vendor shall implement the Network using fault tolerant data Network equipment capable of supporting real time information
using encryplion from ingress o egress poimts. Video and control datn information from cameras provided by Vendor must be
encrypied from encoder or concentrator ivput across the transport Metwork to Network port at OEMC or any other backup operations
center designated in a Task Ovder. The Network encryption shall provide, al a minimum, an end-to-end secure data connection using
standards based on encryption methodology such as AES, ADES, IPSEC or 551 protocols,

fi4 The Metwork is designed 1o provide and transport full metion video and data to the designated video distribution points. Fiber
optic cabling existing as of the Effective Date will be unified o provide connectivity al the Back Bone Metwork and the camera
concentrator locations, The Network decign must provide for implementation of new fiber paths for the Fiber Network where no fiber
cable carrently exists, both backbone fiber and fiber latcrals 1o camera concentrator locations, 50 a8 1o complete the unified Fiber
Metwork. Unless otherwise specified in a Task Order, in all cases any fiber constracted by Vendor will contain six (6) strands
terminated from the NEK o the POP at all NEK locations. The Network will employ wircless solutions, as necessary (and subject to
the appreval of the PBC) o tic camerns and edge devices into the Back Bone Netwerk. At full implementation, the Back Bone
Network will support the deployment of a broad range of surveillance equipment, including license plate recognition delectors, facial
recognition detectors, traffic cameras and sensors, mtelligent video and CBR

sensors that are compatible with Syetem Specifications.

6.5 Vendor shall implement the Network using carrier grade data Network equipment, capable of supporting real time information
using encryplion from ingress o egress points. Network transport must be able to support stable, low latency data rate for real time

information using techmiques such as MPLS or others as required by the Network design. The Network must be capabie of forwarding
packets based on standard rousing alporithms sueh as OSPF or RIP +2

.6 Metwork equipment provided under o Task Order, such a8 routers, switches, bridges, repeaters and transceivers and other similar
devices, and Network equipment interfaces, including fiber optic, copper and wireless interfaces must support current {as of the date
of installation) TEEE standards for Ethernet devices, inchuding applicable standarde 802 32 and 802 3ae govemning Gigahit and 10
Ciigabit Etherned devices and interfaces,

T. WIRELESS NETWORK.

PBC shall have the right to approve the use of wireless iechnology at a camera location as a connectivity allernative if the ability w
link that cameérn to the Back Bone Network with fiber cable has significant iechnical or physical barriers andior the cost of cable
instaliation would be extreme. If PRC approves the use of such wircless technology, Vendor shall provide the Wireless Network. At
camera locations where wireless links are 1o be implemented, wireless conmectivity must be based on the 4.9 GHz Public Safery band
wirchess equipment or en another suitable frequency band as agreed 1o by the Partics.

8. BACKUP SYSTEMS,

8.1 Vendor will provide to a backup facility designated by the PBC the same processing power and storage capability as the OEMC
facility plus & basie viewing wall as described in 8.2,

8.2 The backup center must have a minimum of & 50" 1080p display {measured diagonally) or similar viewing arca that can be viewed
by all wsers in addition 1o the local workstations,
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8.3 The use of an imtelligent storage systemn with Fibre Channel, 15C51 or equivalent based links is required o provide a mirrored
dataset of the primary facility at ihe backup facility

8. NETWORK AND VIDEO SYSTEM MONITORING.
9.1 There must be a primary and redundant Management System as designated in a Task Order.

9.2 The Management System must be graphical in nature with the ability o display the operability of key Systern components and
cameras. The System shill be based upon standards for network management, such as Simple Network Management Protncol,

9.3 Access to the Management Svstern shall be available to maimtenance personnel with valid logon and password validation a8
approved by the PBC in a distributed manner that will allow troubleshooting of problems to occur from any qualified system in the
Network. Operator acoess 1o the statistice and control information available on the Management System must be defined and
controlled through class or individual operator privileges as approved by the PBC

9.4 Vendor will provide momiioning functions o determing the location of all fiber optic breaks or splice losses in the Fiber Metwark.
Vendor shall alert the OEMC Network Management Center in accordance with the Procedures Manual and the Service Levels set
forth in Schedule 3.1(1), and/or the User Agency andior User as designated in a Task Order.

10. FIBER NETWORIK.

10.1 Single-mode fiber optic cable that is pant of the Sysiem shall meet or excesd the following standards
= Bupperts Denss Wave Division Multiphexing

= Supports Coorse Wave Division Multiplexing

= Support Gigabil Ethernet Metworking

* Supports 10GigE Ethernet Networking

* Compliant with standards including industry standands IEEE-383, ISOVIEC 11801,
ANSITIATEIA-568-B, ANSLTIAFEIA-455-220, TEC 807631

= All-dickectnc construction

« Maximwm loss 0,548 %m at 13 10nm

REM THIS PAGE LEFT BL INTENTI
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OPERATIONAL STANDARDS
Vendor will comply with following Operational Stndards relating 1o the Project.

1. Fibar

1.1 Vendor will provide (in accordance with the unit pricing contained in ihe Fee Schedule) Services 1o connect, or suppart connection
ﬂf_u direeted by the PBC, all fiber junctions required to complese Fiber Network unification for the System and in connection with
anification to fiber that originates from a User Agency or User fiber plant. Vendor must provide the new fiber link required to make
those junctions. The new fiber link maust be made between the nearest junction point with cxisting termination panel or splice
enclosure of ench existing fiber plant.

|2 No mid-span fiber splicing is permitted, unbess otherwise agreed 10 in writing by the
PBC.

1.3 All fiber mstalled in manholes will be protecied with split flexible inner duct from point of entry 1o point of exit. Fiber will be
attached o manhale wall with cable clamps avoiding ladders and climbing hooks and all fiber and cable owned by athers.

1.4 Vendor will hand coil and secure to manholes wall with pipe clamps all slack fiber.

1.5 ¥endor will identify with a cable tg and unique fiber number metigned o that cable oll fiber installed in manheles. The number of
feet of slack cable provided m the manhole will be identified on the cable tag. Vendor must provide as slack fiber, o length of fibes
that is equal to a1 least ten percent {10%) of the applicable fiber run

1.6 Solid tracer ware, #£12 Ga. or larger, must be installed with all new fiber routes. The tracer wire must be accessible a1 all manholes
and junction poinis transitioned to facilitate the location of the new fiber cable,

1.7 Fiber installed between the camera location equipment or network equipment enclosure and the concentration point must be

ﬂ:‘;"d from weather or physical damage using conduit, inner duct, armored cable or other methods mutually acceptable 1o Vendor

1.R PBL will respond fo requests for support in determining alternative routes for alvernative duct plant only afier the Administrator
has demonstrated that he or she has exhausted all other routing eptions for that location.

1.5 Without prior written approval of the PBC, existing fiber optic cuble cannot be orphaned.
2. Fiber Documentation

Vendor will provide final dmwings of fiber insallation information within thiry (30) days of completion of any phase related to fiber
optic cable installation. *As-built” documentation and marked up drawings must be completed at the time of installation and provided
1o the PBC Project Manager within a reasonable period of time following completion of installation, not to exceed five {3} business
days, The fiber installatson drawings musi:

Inchude 1 legend for all items installed on drawing

Identify AT&ET manhoke with namber

ldbemtify ity manhobe with Allas number

Indicate distance between manhales

Tdertify all slack & splices
_ Tdentify all camers bocations with camern numbers
_ Specify on drawing if mew conduiis are mstalled
_ Include a site plan of all fiber cable routing and fiber termination points
_ Include that cverall schemaiae of the Metwork,

3. Back-Office Equipmant
¥endor will provide Site Construction Work diagrams and obtain approval from the PBC before installing equipment in any floor

space assignments, rack assignment, power 1ap and allocation or cutting, modification of or coring of flooring. Modifications o and
changes in approved diagrame must be documented, and Construction Work drawings redlined before installation sctivity oocurs,
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4. Interconnect Cabling

The video, power and control cabling that links each camera 10 the Network equipment enclosure must be hardened using conduit,
inner duct, armored cable or other methods mutually acceptable 1o Vendor and PBC in order 1o protect the eabling from damage

during installation activities, normal pole movement and vibration or normal maintenance activities, or ot locations identified by the
PBC as locations where there is reasonable potential for vandalism,

§. Network Edge Kit Equipment

2.1 PBLC approved enclesures are required 10 houss camers control and nerwork devices at the pole or building installation bocation
PBC requires that these enclosures provide appropriate protection of equipment from weather and environmental damage and
appropriale hasdening 1o preven: physical damage.

3.2 Vendor will test the number designated by the PBC of sample active devices to be placed at pale or other outdoar locations 1o
characterize stability and survivability of such devices across the wide operating tempernture ranges and operating {commencial
power) vollage ranges represented by the User Agency or User (as the case may be) installation environment

€. Wiraless Equipment

Wireless connectivity solutions proposed for camera locations must be based on the 4.9 GHx Public Safety band wircless equipment
or another suitable frequency as agreed to by the Parties. The cabling linking the camera to the wireless transceiver must be hardened
using conduit, nner duct, srmored cable ar other methods mutaally acceptable to Vendor and PBC in ordes 1o proteet the cabling from
damnge.

7. Powar

7.1 Prior to deployment of camers equipment, the PEC will cstablish a procedure for accessing power for the camera and associawed
network equipment from traffic controllers. Vendor must comply with such procedures to reduce the risk of placing a traffie controller
oul of service or jeopardizing reliability of the tmffic controller and associated power service,

7.1 Assignments for access o AC circuit panels, circuit breakers, and UPS systems must be documented in a Site Constraction Work
drawing with nominal and peak boud calculations provided for the equipment type installed. Review of power and panel Ioading must
be performed before equipment is placed into service for final wm-over to the PBC.

B, Network

8.1 As of the Effective Date, the Network within the City is based upon open standards such as OSPF and MPLS.

8.2 The high speed Ethernet data interfaces must be brought to the edge of the Network at the pole location or camera concentration
point in arder 1o suppor both curnem video requirements and fintare Metwork and connectivity needs,

9. Network and Video System Management

.1 The Vendor will also provide configuration and design details, and suppont to allow the PBC, the User Agency or User {as
applicable) o update and expand the network management systern o provide roniloring for tbe Svstem performance within the OVS
servers and related Swrage Aren Network Devices. The following new component systems are monitoned:
_ Merwork stability and throughput statistics

Application uplime and performance
_ Hardware operability propagated from other network monitoring services
_ Storage capacity atistics collected from other network monitering services

10, Capacity Planning

10.1 Vendor will provide a methodology and approach 1o calculate the capacity required for key System components and the Storage
Area Metwork, and to imtegrate bew features and functions. Vendor will provide key criteria in drive ihe sddition or upgrade of the
Back Bone Network equipmeni, hdﬂl’.‘ Metwork devices, SO 'Plall‘:nm'l. Ir.!]*.-'l:il:a.l:lnu Software or starage system

10,2 Yendor will identifi
Analytical tools such as application performance management services o other hardware and software packages.
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_ Seandardized services for capacily pkanning for all aspects of the Network and SVELEMS.

_ Facliny whens Ixm'hm:rllm‘.l and operability testing can be performed to characierize ithe performance of hardware and Software
systems when new applications are added or changes ure proposed. Minimum training required for end-user and support stafl.

REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY
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SCHEDULE 2.4(b)
Ouality Control Standards

Within ninety (90) days from the Commencement Date, Vendor will provide a finalized QAP for the PBC
or relevant User Agency o review, commeni and approve, The QAP will be used to monitor and
determine potential variances from PBC or the applicable User Agency’s requiremeniz. The QAP will
include the following componenis:

1. Quality Policy

2, Quality Assurance Team
3, Quality Managcement

4. Quality Assurance

5. Quality Control Standards

Each of the components will cover the following topics:

1. Organizational structure

2. Documentation required

3. Procedures to be followed

4. Audilz and reviews to be conducied
5, Process improvement

&, Quality/Deliverable contributors

7. Problem reporting and resolution

& Quality Assurance metrics

Vendor will comply with the terms of the QAP including the Quality Control Standards in order to validate
that the Services are performed, and that the System is being developed, or the Sister Apency Project is
being implemented in accordance with the Specifications, Standards, and Service Levels set forth in the
Agreement.

1. Qmality Policy.

Vendor will provide quality assurance (“QA™) services as part of the Services under the Agreement. In
adhering with this policy, Vendor will:

' Document all quality control and quality measurement activities;
: Deesignate a scnior management team to be responsible for QA;
. Foster constructive communication;
* ldentify variances from the Specifications and Standards;
; Discuss alternative solutions with the PBC or applicable User Agency;
v Address technical, project, and business compliance; and
' Facilitate the ability for Vendor to meet the Project Timetable.
2. QA Team.

The QA team will consist of Vendor technical, project, and business management weam members. The QA
team will, among other things, review and audit the Services and System to verify that they comply with
the agreed upon Specifications and Standards and that they are meeting the applicable Service Levels.
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A, Omality Management.

Vendor

will manage, the Services, processes, tools, Vendor Personnel and resources required so that the

Services are performed, and that the System is being developed, or the Sister Agency Project is being
implemented in accordance with the Specifications, Standards, and Service Levels set forth in the
Agreement. Quality management will also include Vendor managing other paris of the QA process such as
quality planning, quality control, QA, and improvement.

4. QA

In order 10 schedule, track and evaluate overall Project performance (or the overall Sister Agency Project
performance), Vendor will perform the following activities relating to QA at the times and dates agreed to
by the PBC or relevant Sister Agency:

SATEA Y

Evecugion Capy

a) Walkthroughs b) Testing, and Inspection. ¢) Performance Reporting
d) Establish Cruality Checkpoints, Mectings, Reviews e) Conduct

Required Audits f) Establish Escalation'Communication Management
Procedures g) Conduct Required Evaluations h) Process Improvement

8. Walkthroughs.

Vendor will provide formal or informal, structured walkihroughs for orientation, examining ideas,
idemtifying variances from Standards, Specifications and Service Levels, and improving the
Services at any stage in the process (provided that no such walkthroughs mey have a materially
adverse impact upon the shility of the Vendor to perform its Services). Walkthroughs are beneficial
for evaluating plans, documentation and other Deliverables and serve to orlent Vendor Personnel to
new technology products and services. Walkthroughs will be conducted internally and on an as-
necded basis as jointly agreed upon between Vendor and the PBC or the relevant User Agency.
These will be used to:

J Present plans, documentation, or ather Deliverables for review and approval.
. Review material in the preparation stages.
. Critique and report variances in plans, processes, and procedures.

As a resull of the walkthroughs, Vendor will identify the vaniances and resulting action which will
be taken. Records of these walkthroughs will be maintained. PBC or the applicable User Agency
may either accept the variances “as is™ or require the YVendor to perform additional Services. If
PBC or the relevant User Agency requires further discussion regarding a variance, Vendor will
schedule an additional walkthrough,

b, Testing, Inspection.

Modualar Testing: Many System components such as cameras and network edge devices can be
tested in a modular or in a bay concept before deployment to the site location. This practice is a
preferred method because it may constituie 3 reduction in impact to City operations.

L]
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System Wide Testing: Vendor will perform System wide testing on groups of modular
components or subsystems. As an example, Vendor will perform System testing, which will be
comprised of sending live images across the network 1o command and control facilities and
controlling camera PTZ [unctions.

¢.  Performance Reporting, The following Deliverables will assist Vendor with the QA
process:

Detailed Implementation Plan Detailed Project Schedule System Acceptance Test
Procedures Document Metwork Maintenance Plan Network Training Plan And Schedule
Quality Assurance Plan Detailed Design Docuimnent

d. Establish Quality Checkpoints, Meetings, and Reviews.

) Vendor will initiale meetings and conduct reviews as part of the QA process - An _
mdependentjoint evaluation of an activily or process may be requested to assess compliance with

the Project plan, or to examine processes or the Services.

Vendor will condeet a technical and business review in order to verify thas (1) the Services
conform with the Standards, Specifications and Service Levels; (2) the Services meet the Project
Timctable; (3) foresccable technical risks arc wdentified, assessed, and containment plans are
recommended; and (4) the System can be supported by the Maintenance Services,

Vendor will conduct an initial plan review with the PBC or User Agency which provides
assessment of the status of the Project in order 1o verify that it gets off 1o a sound start, by
cslablishing proper communication, organization, planning, tracking, change control, guality
management, and reporting plans so that the Vendor Personnel understands the Agreement, scope
of Services, the relevant Task Order and performance baselines.

Vendor will provide an independent engoing asscssment of the status of the Project in order to
verify that the Project is being managed in accordance with the Agreemnen.

Vendor will assess and review the Deliverables and the Milestone Deliverables in order to validate
that the Services arc performed, snd that the System is heing developed, or the Sister Agency
Project is being implemented in accordance with the Specifications, Standards, and Service Levels
sct forth in the Agreement.

Vendor will validate that the Network and all applications are implemented in accordance with the
requirements of the Agreement.

If during the engagement, Vendor, the PRC or relevant User Agency identifies a gap in progress ar
Fl-tr_lhnnam::, the QA team will work with Vendor Personnel in determining the root cause and

taking corrective actions as appropriate. These checkpoints are a critical element for QA 1o be
blended into the Project.

¢. Condect Required Audits,
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The QA team will conduct audits relating to the Services and processes. The purpose of such
sudits 13 to identify variances in process performance, Lo identify noncompliance items that cannot
be resolved by the Project Managers, to validate process improvement/comrective action
achievements, and (o provide relevant reports to relevant management levels,

A Deliverable or Maierial audit is an independent examination by Vendor of a Deliverable or
Matenal to assess compliance with the corresponding agreed upon Standards, Specifications and
Service Levels, Deliverable or Material audits are used to verify thet the Deliverable or Material
was evaluated before it was defrvered to the PBC or applicable User Agency and that variances arc
identified, documented, and tracked for closure and correction.

The QA team will perform the following activities when conducting an audit,

1 Prepare an awdit plan

2 Define the scope and purpose of the audit within the audit plan.

3 Prepare audit procedures and checklists for the audit.

4 Examine evidence of implementation and controls.

5 Interview personnel to learn the status and functions of the processes and the status
of the Services,

& Diiseuss findings with the technical stafl and Project Managers.

7 Prepare and submit an avdit report to the Project Managers

& Escalate unresolved vanances 10 technical monitor/senior management fior
resotution il required by the PBC or User Agency.

*  Establish Escalation/Communication Management Procedures. These procedures are
documented in the Procedures Manual.
*  Conduct Evaluations.

Vendor will develop criteria for evaluations, conduct the evalustions and collect the metrics from
the evaluation in order 1o validate that the Services are performed, and that the System is being
developed, or the Sister Agency Project is being implemented in accordance with the
Specifications, Standards, and Service Levels set forth in the Agreement,

h. Process Improvement.

Vendor will develop a process improvement program. Process improvement is successful when an
effective process emerpes or evolves that can be characterized as: practiced, documented,
maintained, trained, measured, and improvable,

A corrective action plan must be developed when a variance in the process is detected. Corrective
action should prevent the variance from recaming,

Vendor's process improvement program will include:
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Dereciion of variances
Identification of responsibility
Evaluation of importance
Investigation of possible causes
Analysis of problem

Preventive action

Process controls

Disposition of nonconforming items
Permanent changes

g =00 -RESC R - LT S PR ]

The QA team will analyzc the results of their findings in relation to the resulis of documented
processes used to provide Services, Goods and Deliverables. This comparison will be used to
determine which process may need improvement and to determine the effectiveness of changes to
the processes. This comparison will also be used to identify Vendor proven best practices that
should be continued or implemented at other sites.

5 Quality Control
Vendor will provide those operational techniques and activities aimed both st monitoring a process and at
addressing, mitigating, escalating, and'or eliminating variances in order 1o validate that the Services are

performed, und that the Svstem is being developed, ar the Sister Agency Project is being implemented in
aceordance with the Specifications, Standards, and Service Levels set forth in the Agreement.

. Quality control includes:

1 One Architecture to support all requirements — minimizes cost, reduces risk,
speeds implementation; scalable
2 Open Standards - enables use of existing infrastructure and, as importantly, helps

1o facilitate the adoption of emerging technologics (e.g., pattern recognition, advanced
scnisors) in the futore;

3 Phased Implementation — controls cost and nsk by piloting and testing, highest
priorities addressed first; Project scales a3 needed: and

4 Security — documented, demonstrable and auditable security to venify the integrity
of the Sysiem in accordance with the Specifications and Standards,

5 Monitor and contral the Project’s technical and business compliance plans
L4 Change/Configuration Control & Management
7 Perform Trend Analysis
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8. Harvest Feedback & Lessons Lenrned
b. Quality Control Activities,
Vendor will monitor specific Project results and Service Levels to determine if there are variances

from the Specifications and Standards set forth in the Agreement. In order 1o accomplish this,
Vendor will provide the following quality control activities:

. Validate that the Services are performed in compliance with the requirements set forth in
the Agresment.

" Establish a job specific QA program.

. Perform the Services in accondance with the requirements set forth in the Agreement.

* Manage and coordinate QA activities, submiitals, tesis, samples, and resulis.

. Hold weekly Project briefings with the PBC or applicable User Agency, to discuss quality.
. Maintain up-to-date drawings and documentation with the proper revisions and provide
these to the PBC or the User Agency.

= Inspect Haréware and equipment to be installed, and reject the Hardware and equipment if
they are found to be non-compliant with their specifications or damaged during iransponiation.

7 Investigate and resclve warranty problems, and indicate the action taken to the PRC or
User Agency. )

. Perform siart-up and testing activities in accordance with Vendor proven best practices and
the Agreement,

' Conduct reviews

. Monitor Deliverables

Track, monitor & report on the Services, Project Timetable and procurement.
Apply & consulting and design methodology.
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SCHEDULE 3.1(f}
Service Level
Agreement

1. OVERVIEW
1.1 Scope of SLLA

This Service Level Agreement (“SLA™) sets forth the Service Levels a1 which Vendor will provide the
Maintenance Services pursuant o the Agreement. This SLA also sets forth the principles and parameters
applicable to any Service Level Default and the formula for calculation of Service Level Credits and
Deliverable Credits. This SLA establishes o framework for Vendor to provide o the PBC for the benefit of
the City, the User Agencies and Users (as the case may be), the Maintenance Services at the Service
Levels. Vender acknowledges and agrees that il a User Agency or User enters into an intergovernmental
agreement with the PBC pursuant 1o which the PBC negotistes with Vendor and executes, on behalf of
such User Agency or User, a Task Order, this Schedule 2.1([) may be applicable to the User Project
covered by such Task Order, Accordingly, the Service Levels applicable to Mainicnance Services
delivered under such Task Order shall be subject to the terms of this SLA and set forth on another
Attachment to this SLA.

1.2 Definitions

{a) Capitalized terms used in this SLA that are not otherwise defined in this SLA shall have the
meanings ascribed to them in the Agreement.
(b) The following defined terms used in this SLA shall have the meanings set forth below:

At-Risk Amount means, with respect io each Task Order, an amount equal to fifteen percent {15%) of the
Fees for Maintenance Services delivered under such Task Order for any Measurement Period, excluding
dny expenses and taxes. The aggregate amount of Service Level Credits that can be earmned with respect to
any Measarement Period cannot exceed the At-Risk Amoant,

Base Time means twenty four (24) hours mines the sum of Scheduled Maintenance Time plus
Unscheduled Maintenance Time.

Cntical Services means Services that are identified as Critical Services on an Attachment to this SLA. The
Critical Services under Task Order | are set forth on_Table 1 on Atachment 1 to this SLA. Critical
Services with respect 10 other Task Orders will be set forth on ancther Attachment to this SLA. The failure
to meet o Service Level established for a Critical Service shall provide the basis for application of a
corresponding Service Level Credit as set forth herein.

Deliverable Default means Vendor's failure io receive Acceptance of a Critical Milestone by the mutually
agreed date specified in the Project Timetable.

Key Service means a Service in which the PBC desires information regarding delivery parameters {service
levels related to such delivery parameters, the “KPIs"). The Service Levels established for Key Services
shall not be subject 10 Service Level Credits. The Key Services with respect to Task Order | are set forth
in Table 2 on Attachment 1 1o this SLA. KPI's with respect 1o other Task Orders will be set forth in
anocther Aftachment o this SLA,
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Measurement Period is the period of time s¢t forth on Table 1 with respect to the Criticel Services and the
Key Services, respectively, during which the actual Service Level for an individual Critical Service or ey
Rervice 15 measured.

Scheduled Maintenance Thine 18 the period of time that the System is down due 10 Vendor's provision of
routine, proactive Maintenance Services on the System or any part thereof or, with respect to Milestonc
Deliverables in connection with a User Project. Vendor will provide to the PBC prior wrilten notice no less
than ten {10} days prior to the Scheduled Maintenance and Scheduled Maintenance shall only be scheduled
provided that the PBC with prior notice to Vender can direct Vendor to change the scheduled time.

aservice Level Cradit means the credit due (o PBC for Vendor's failure 1o meet the Service Levels for the
Critical Services.

Scrvice Level Default occurs when the Service Level is nol met for a Measurement Period,

Service Level Measure means, for any Critical Service or Key Service, the method specified in this SLA
for quantitatively calculating Vendor's actual performance of such Critical Service or Key Service. The
results of these caleulations are used 1o evaluate Vendor's compliance with Service Levels.

service Weight means the portion of the At Risk Amount associated with a Critical Service as set forth on
an Attachment. The allocation of Service Weights for Task Order | are set forth oo Table 1 on
Artachment 1 1o this SLA. The sum of all Service Weights for each Task Order shall nod exceed 200%.
Service Weight allocations with respect to other Task Orders will be set forth in another Attachment to this
SLA.

Unscheduled Maintenance Time is the period of time that the Svsiem iz down due to services being
performed by the PBC or a third party under the control of the PBC., PRC will provide to Vendor prior
notice of any Unscheduled Maintenance Time.

Uptime is the measurement of time, express as a percentage of Base Time, that the System or part thereof
is available in accordance with the applicable Specifications.

1.3 Reports

No later than fifteen (15) days following the end of each Measurement Period, or as otherwise agreed by
the Parties, Vendor shall submil to the User Agency or User (as the case may be) the SLA/SLO Report {as
set forth on_Schedule 9.3 (Reporis)) asscssing Vendor's performance during such Measurement Period of
the applicable Key Services and Critical Services relative 1o the applicable Service Levels, using the
applicable Scrvice Level Measurcs. The standard set of such reports shall be approved by the Parties
within thinty (30) days after the Commencement Date of the Agreement.

1.4 Quarterly Reports

In addition to the monthly performance reports provided by Vendor to PBC pursuant 1o Section
1.3 of this Schedule 3.1(0, Vendor shall provide to PBC, within 30 days after the end of each calendar
quarter during the Term and the Termination Assistance Penod, (if any), a SLASLO Report (as set forth
in Schedule 9.3 (Reports) setting forth, al a minimum, the following information:

{a) the amount of Service Level Credits and Deliverable Credits incurred by Vendor during such
calendar quarter in respect of Service Level Defaults and Deliverable Defaulis, respectively; and

=7
(R T BT
Excurion Copy




2843 pd 443
Exhibe 1

(b} any KPI defoukts.
1.5 Commencement Date for Service Levels

When Vendor begins the delivery of the Maintenance Services, Vendor will deliver the Critical Services at
the applicable Critical Service Levels.

1 SERVICE LEVEL ADJUSTMENTS
L1 Additions and Deletions of Service Levels

Notwithstanding anything (o the contrary herein, at any time after the effective date of 2 Task Order, PBC,
the User Agency or the User (as the case may be) may request the addition or deletion of Service Levels
with respect to such Task Order.

£.2 Review of Adjustments to Service Levels During the Term

The Project Managers shall meet quarterly to review the Critical Service Levels and agree upon changes to
(e.g., improvements in; additions to; deletions of) the Critical Service Levels, which shall be reflected as
amendments to the applicable Table, and with respect to the KPls, as applicable. The Project Managers
shall consider in their cvaluation of the Service Levels (i) results of any technology review: (i) results of
any Benchmarking; (iii) any change in the PBC’s or the City's needs; and (iv) any other information
relevant to the Service Levels, and shall adjust the Critical Service Levels by mutual agreement. FBC may,
upon nodice to Vendor, initiate negatiations 1o review and adjust a Critical Service Level at that time. For
the avoidance of doubt, such changes shall not allow for an increase in the At Risk Amount or the Service
Weight,

1.3 Changes to Service Weights
PHC may, in its sole discretion, adjust the Service Weights for one or more Critical Service Levels upon
30 days” notice to Vendor; provided that, following any such adjustment, the sum of the Service Weights
shall not exceed two hundred percent (200%4).

1.4 Effect on Credits

The deletion or modification of & Critical Service Level in accordance with the procedures set forth in
Section 2.2 shall not affect any Service Level Credits incurmred with respect to the deleted or modified
Critical Service Level prior to the effective date of the deletion or modification.

3. SERVICE LEVEL DEFAULTS

3.1 Method of Calecnlation

If Vendor fails 1o meet or exceed a Critical Service Level, Vendor shall issue to PBC a Service Level
Cradit equal to the product of {1) the Service Weight assigned to such Critical Service Level multiplied by
(2) the Al Risk Amourt. The total of all Service Weights shall be 2.00 (i.e., a 200%: percentage pool).

If Vendor fails to receive Acceptance of a Critical Deliverable by the date specified in the Project
Timetable, then Vendor shall issue to the PEC a Deliverable Credit as provided in Section 3. 1({Di{xni}2) of
the Agrecment.

1300 B W]
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Vendor may, at its option, (i} pay 10 PBC the applicable Service Level Credit or Deliverable Credit within
thirty { 30) davs of (1) with respect to a Service Level Default, the end of the Measurement Period in which
such Service Level Default occurred, or {2) with respect to a Deliverable Default, the date the Deliverable
Detault 15 cured or (i) apply against Fees otherwise pavable to Vendor on the PBC's invoice issued
immediately subsequent 1o the Measurement Period in which the Service Level Default or the Deliverable
Default occurred, a credit equal to such Service Level Credin or Dieliverable Credit.

1.2 Hemedies
The provision of Service Level Credits and Deliverable Credits will not constitute the sole and exclusive

remedy for a Service Level Default or a Deliverable Defaull, respectively; PBC shall have all other rights
avitilable in law and oquity with respect 1o Service Level Defaults and Delivernble Defaults, respectively.
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|GRITIC&LSEH'I.I'IZE SERVICE LEVEL SERVICE | MEASUREMENT | SERVICE
- LEVEL | PERIOD WEIGHT
o MEASURE ]
1| Vendes will contact the User Agency | A person who has knowledge of | Call back ime 1 month 5%
o User {2z the case may be), after the System and capabllibes bo
receipt of 3 Sevarity Level 1 Fault address the Fault and
within 30 minules as a podl, but nol 1o | responsibiity for mobilization of
exoeed B minules. resouncas o conduct the repair
aclivity contact OEMCPBC within
&0 minubes 100% of te tima in the
Measursment Period it I
2 | Vendor will contact the User Agency | A person who has knowledne of Callback tme | 1 month %
oF User (25 the case may be) after the System and capablities to
neceipl of & Severity Leved 2 Fault address the Faull and
within 30 minutes a5 a goal, but nat 1o | responsibibty for mobikzation of |
exceasd B minutes. FEsOLtEs 1o tonduct Hhe repair [
activity will confact the CEMCFRE
within &0 minutes 100% of the: Sme
I im the Measurement Period. .
4 | Vendor wil contact the User Agency | A person who has knowiedps of Call back time 1 menth 5% |
or User {23 the case may ba) aftar the System and capabilties o
receipl of 3 Seventy Level 3 Fault address the Fault and
within 30 minutes as a gaal, but nol o responsibiity for mobilzation of
| exceed 60 minubas, rEsoucEs o conduc! the repair
F activity will contact the OEMC/PEC
in the Measurement Pariod.
4 | Vendor will promplly begin a Rool 100% of the Bme in the Completionof | 1 month 10%
Causn Analysis with respecl in a Measiursment Paniod, Roat Cause
rsmﬂiyuMIFMWmm Aralysis and ;
| with such Root Cause Analyss unll defvery of a !
| such Roof Cause Analysis is repaort
| complete.
5 | Vendar wil promplly begin a Roat 100% of the tme in the Compbetion of 1 momnth 10%
| Carsa Analysis with respee b & Meagurement Pened, Foat Cause
Severity Level 2 Faull and continue Analysis
with such Roat Cause Analyss untl
such Root Cause Analysis [s
| compiede _
b ‘u'mﬂ-nfuillrrrmdlﬂﬂhimﬂ'“nﬂm 100% of e time in he Completion of 1 manth 10%
Causa Analysis with respeci o a Measurement Peniod, Roat Cause
| Severity Level 3 Faull within 2 days of Analysis
|| melog of the Severity Leved 3 Faull
T. | Wendor wil srive on-silo al ke 100% of e Hme in he At tere 1 maith 20%
locabon of B Severty Level 1| Faull | Messusemen! Padiod,
withm 4 hours afler receipt of the
requast ior on-sie sendce,
B, | Vendor will arrive on-site at the 100% of the fime in the Arrival ime 1 month 20%
keabon of the Severity Level 2 Fault | Measuement Period,
within B hours afer recepl of he
request far on-ste sendice.
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CRITICAL SERWICE SERVICE LEVEL SERVICE MEASUREMENT | SERVICE
LEVEL | FERIOD WEIGHT
MEASURE . .
|
8. | Vendor wil arive on-sie at fe 100% of he trne In the Asrval time | 1 month 15%
location of the Severity Level 3 Fault | Measurerent Pariod.
within 24 hours, Monday Braugh
Friday, normal duty hotrs, afier
recespd of the request for on-site
BHrViCH. ! |
vendor shad resolve e Geventy | 100% of the me in he Resolingthe | 1 month L 15%
0. | Level 1 Fault on a continuous basis | Measurement Pefiod. Seventy Level 1
unti the Seventy Level 1 faull is | Fautl
|| resoived, —
Vendor shal resolve he Seventy 100% of the tme: in the Resolvnghe | 1 month 1
11. | Level 2 Fault on a conbinucus basis | Measurement Period, Soverity Lovel 2
Eunims-&mwmmizfnma Fault
| resotved. _ -
i Vendor shal monitcr the status of 100% of the tme in the Providing status | 1 month 10%
12 | actions toward resalubion of Measurement Period, updates
Sevesity Level 1 Fault and provide
updadas ko the User Agency or Ussr
{as the case may be) every hour or
as required by the User Agancy o
User
Vendor shal moniler the siatus of 1020% of the time in e Providing stafus | 1 manth 10%
13. | actions boward resofution of a Measurement Period, updates
Sewenity Level 2 Fault and proveda
tup-daleg to the User Agency or Uisar
[i_aslhav:-mnwhn]mﬂmn
or 83 requined by the User Agency o
| User |
Vendor shak montior e status of 100% of the time in the Prowaiding status 1 month (Bl
1. | actiong bowand resolubion of a Measusemend Percd dpdates
Sewverity Level 3 Fault and provide
updales ko the User Agency or Liser
(&5 the case may bea) on & dally basts |
or as raquired by the Uiser Agency or I
Usar
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ar a saries of
Faults which
causes a full
System failure or a
Fault ina Camera
System or series
of Camera
Systems
designated as
critical by the
PBC, User
Agency or User
{as the case may
b},

Without

INCUTTENE, any
additional charge,
the PBC may
degignate, during a
calendar month, 4
Level 3 incidents
with respect to the
Camera Systems,
3% @ Severity

Level One Fault,
which would not
otherwise be
considered a
Severity Level

call from the User
Agency or User [as the
case may be) or after
| Wendor becomes aware of
| the Fault, and contact the
| User Agency or User
| within 30 minutes as a
gioal, but not to exceed &0
milnutes, by having a
person contact the User
| Agency ar User who has
knowiledge of the System
and capahilities to address
| the Fault and
responsibility for
michilization of resources
to conduct the repair
| activity
Vendor will prompthy
begin a Rool Cause
Analysis with respect to
the Fault and continue
| with such Root Cause
Analysis until such Root
Cause Analysis is
complete
Vendar will arrive on-site
at the locatiom of the Fault
within 4 hours after
receipt of the request for

Exhibit 1
Severity Level Definition | Response Time Resolution Time
severity Level 1= | A nonperformance, | Severity level 1 Issues are Vendor shall give Severity
Critical prablem, error, addressed on a 24x7 basis. | Level 1 Faults priority over all
degradation or | Wendor will pramptly log other requests. Yendaor shall
defect (a “Fauit™) the issue after receipt of a resohve the Severity Lewvel 1

Fault on a continuous basis
until the Severity Level 1
Fault is fully resolved.
Wendor shall monitor the
status of actions toward
resglution and provide
updates ta the User Agency
or User {as the case may bej
every hour as practicable or
as required by the User
Agency or Liser,
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| One Fault. on-site service.

| SeverityLevel | Definition Response Time | Resolution Time
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Severity Level 2 -
Medium - High

A Fault, or series
of Faults, which
prevent normal
use of a material
function of the
System or a Fault
ina Camera
System or series
of Camera
Systems
designated as
critical by the
FOC, Lser
Agency or User
{as the case may
bel.

Severity level 2 issues are

Exhabet 1

Severity Level 2 Faults are nat given

addressed on a 8x5 standard  priority over Severity Level 1 Faults,

business day basis. Vendor
will promptly log

the issue after receipt of a
call from the User

Agency or User |as the
case may be) or after
Vendaor becomes aware of
the Fault, and contact the
User Agency or Usar
within 30 minutes as a
goal, but not to exceed B0
minutes, by having a
person contact the User
Agency or User who has
knowledge of the System
and capabilities to address
the Fault and
responsibility for
mibilization of resources
to conduct the repair
activity,

Vendor will promptly begin
a Root Cause

Analysis with respect 1o
the Fault and continue
with such Root Cause
Analysis until such Root
Cause Analysis is complete.
Vendor will arrive on-site

I at the location of the Fauli

within § hours after
receipt of the request for
On-5ilE Service,

but will be given priority over
Severity Level 3 Faults, Vendor shall

! resohee the Severity Level 2 Fault on

| @ cantinuows basis until the Severity
Level 2 Fault is fully resoheed, Vendor
shall monitor the status of actions

i toward resolution and provide

| updates to the User Agency or User

(a5 the case may be) every 2 hours as

practicable or as required by the User

Agency or Lser,
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cause a limitation
in @ function
perfarmed by the
System ar an
application of the
System or o failure
of a camera
location, ora
network
cormponent that is
identified by the
PBC, Wser

Agency or User
(a5 the case may
be) as not critical
to the System.

business day basis. Vendor
will immediately
log the issue immediately

{ after receipt of 2 call from

the Lser Agency or Usar
{as the case may be) or
after Vendor becomes
aware of the Fault and
contact the User Agency

or User within 30 minwtes
as a goal, but not to
exceed 50 minutes, by
having a person contact the
User Agency or User who
has kmowledge of the
System and capabilities to
| address the Fault and
responsibility for
mzhilization of resources
to comduct the repair
activity.. Vendaor will
complete a

Root Cause Analysis with
respect 1o the Fault within
2 days of the log of the
Fault.

Vendor will arrive an-site
at the lacation of the Fault
within 24 hours of the
receipt of the reguest for
on-site service.

Vendor maintenance may
be deferred if directed by
the User Agency or Uiser
{as the case may bej in

Severity Level Definition Response Time Resolution Time
Severity Level 3~ | A Fault, or series Severity level 3 issues are Severity Level 3 Faults are not given
| Low of Faults, which addressed on a 3x5 standard | priority over other reguests.

Vendor shall monitor the status of
actions toward resolution and
provide updates to the Liser Agency
of Liser (as the case may be) every 4
hours a5 practicable or as required by
the User Agency or User,

Wendor and the User Agency or User
will mutwally agree to a specific
resolution time frame for each
Severity Level 3 Fault.

———
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Schedule 5.2
Common Elements of Acceptance Criteria and
Acceptance Testing

page E5
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SCHEDULE 5.2 Common Elements of Acceptance Criteria and
Acceptance Testing

Acceptance Criteria

Prior to being placed into production, each Deliverable will be subject to an acceptance process to verify

that it satizfies the applicable Acceptance Criteria. The Acceptance Criteria for each Deliverable will
include the following clements:

. Vendor shall prepare for cach Deliverable the Acceptance Criteria for such Deliverable.
Acceptance Criteria shall be subject 1o the PRC s approval. The Acceptance Criteria shall be
cbjective and measurable.

. VYendor and PBC acknowledge that it is in their mutual best interest to develop
Acceptance Criteria for a Deliverable, as early in the development process relating to such
Deliverable as 15 practicable,

L] The Acceptance Criteria for each Deliverable shall inelude the Siandards applicable 1w
such Deliverable,

* The Acceptance Criteria for each Deliverable shall include criteria governing the scope,
form and difficulty level of the Documentation related to each such Deliverable.

. WYendor shall identify (and notify the PBBC of) the appropriate Vendor Personnel who
ghall have responsibility for establishing the Acceptance Criteria for each Deliverable and
obtaining sign-off from PRC.

Acceptance Process

* Vendor shall deliver to the PBC Project Manager, within the time frame established in the
Project Plan, each Deliverable accompanied by a written certificate from Vendor that such
Deliverable has met its Acceplance Criteria (the “Completion Certificate”™). The Parties shall
perform Acceptance Testing and the PRC shall have a reasonable period of time not to exceed ten
(10} days or the period of time mutaally agreed upen by the Partics to Accept or reject such
Delivershle (*“Acceptance Period™). Vendor will confirm receipt by PBC within five (5) days of
submission. If Vendor still receives no response, the Deliverable will be deemed accepted.

* During the Acceptance Period, Acceptance Testing will be conducted in a manner
designed 1o identify all instances in which the Deliverable does not conform to the applicable
A.v:ctptahn::e Criteria.

Acceptance of any Deliverable shall not constitute acceptance of any subsequent
Deliverable and each Dieliverable shall be subject to independent acceptance by the PBC, in
accordance with the applicable Acceptance Criteria, without regard to any prior Deliverable
Acceptances.

i Notwithstanding anything in this Agreement to the contrary, the Acceptance of any or all
Deliverables shall in no way prejudice the ability of the PBC 1o reject the Scrvices or the
Milestone Deliverables in the applicable Notice To Proceed upon Vendor's submission of such
services and Milestone Deliverables for Acceptance if such Services or Milestone Deliverables
fail 10 conform to the spplicable Acceptance Criteria.

. If the PBC determines during the Acceptance Period that a Deliverable conforms to the
applicable Acceptance Criteria, then the PBC shall submit a centificate of substantial completion
stating the same (“Acceptance Certificate™).
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. If, after Acceptance Testing, the PBC determines that any submiitled Deliverable does not
contorm 1o the applicable Acceptance Criteria, the PBC shall provide Viendor with notice
specifying the identified failures and deficiencics that cause such Deliverable not 1o conform with
the applicable Acceptance Criteria (“Nonconformities™/punch list). Vendor shall cure as
promptly as possible any such Nonconformities (but in any eveni within the Deliverable Cure
Period).

b “Deliverable Cure Period™ shall mean with respect to any Deliverable, a period of time
commencing on the date that Vendor receives the notice of Nonconformities regarding such
Deliverable and ending in a reasonable number of days not 1o exceed ten (10) days after such date,
uniess otherwise agreed by the PBC with respect to such Deliverable.

= Afler completing any such cure, Vendor shall resubmit the Deliverable, with a
Completion Centificate, for Acceptance Testing. If the PRC determines in good faith that the
resubmitted Deliverable does not conform to the applicable Acceptance Criteria, the PBC may
continuc 1o request tha: Vendor cure the Nonconformities and/or the PRC may exercise ils rights
pursuant to this Schedule 5.2 and the Agreement.

fin

& As so0n as practicable, but in no event later than required under Schedule 9.3 (Reports),
Vendor will complete and deliver a test plan for approval by PBC, which sets forth, with respect
to cach Deliverable, the tests and test procedures (o verify that such Deliverable conforms to the
zpplicable Acceptance Criteria (“Acceptance Test Plan™).

. The PBC shall review the Acceptance Test Plan and will notify Vender whether or not it
BCcepts of rejects the Test Plan, If PRC rgjects the Acceptance Test Plan, it will provide Vendor
with detailed information as 1o why the Acceptance Test Plan is rejected. Vendor shall have an
additional five (5) days to revise the Acceptance Test Plan based on the information received from
the PBC. The process set forth in this paragraph shall repeat until PBC has accepied the
Acceptance Test Plan,

. The Test Plan shall include system, function, inlegration, regression and user Acceptance
testing, as applicable.

. Vendor will demonstrate to the PBC that a Deliverable conforms with the applicable
Acceptance Criteria using the test procedures agreed upon by the Parties with respect to such
Deliverable (“Acceptance Testing™), The PBC may, at its expense, conduct any additional review
and/or testing of a Deliverable that the PBC desires in order to verify that theDeliverable
conforms with the applicable Acceprance Criteria.

. The PRC shall have the right 1o test the Services and Deliverables prior to Acceptance,
respectively (“System Acceptance™).

. Vendor and PBC shall, whenever practicable, test and issue acceptance for the material
components of a Deliverable as such components are completed, with the objective of identifying
and addressing any Acceptance issucs early and assmisting in the timely completion of all
Deliverables in order to achieve Acceptance or Final Acceptance

Remedies

If after three (3) attempts, a Deliverable fails 10 conform to the applicable Acceplance Criteria, the PBC
shall give notice to Vendor that it is submining the applicable issues 1o the escalation process. Ifthe

.7
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Parties arc not able 1o resolve such issues pursuant to the escalation Process, the PEC may withhold
payment of the fees related 10 such Deliverable,

Miscellaneous

As part of the Project, Vendor shall work with any PBC third-party vendors to perform applicable
standard diagnostic tests for all equipment and software relating to a Deliverable.
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Exhibit 5

Insurance Requiremants
OEMC Camera Intégration
Contract Number 1836

The Respondent mus! provide and maintain al Respondenfs own expense, the minimum insurance
toveraga and requirsments specified below, insuring all operations related o the Contract.  The insurance
must reman in effect fom: the date of the nofice 1o proceed until Substantial Completion of the project,
during completion of Punch List, as well as any time Respondent retums to perfonm additional werk
regarding warranties or for any other purpose, or &s otherwise designated below.

In the event that work is to be perfarmed for the Chicago Transit Authority, separate insurance
requirements will be Included in the Task Order. In the absence of such requirements, the below

shall apply.
INSURANCE TO BE PROVIDED

)

Workers' Compensation insurance, as prescribed by apolicable law covering all employees who are I
provide @ senvice under this Contract and Employers Liability coverage with limits of not less than
31,000,000 each accident, iiness or disease, Coverage will include a Waver of Kotecki endorsement
specifically insuring the Respondent's obligations pursuant to waiver of its Kotecki rights. Long Shore and
Harbor Workers coverage must be included if applicable.

2) Commercial General Liabllity (Primary and Umbeedla)

Commercial General Lisbilty Inswrance or equivalent with limits of not less than $10,000.000 per
occumence, , msunng claims for bodily injury, personal injury, and property damage liability. Coverage must
include the following: All premises and operations, productsicompleted operaions (maintained for a
minimum of two (2) years folowing project completion), explosion, coliapse, underground hazards,
separaion of insured, , and contractual liabilty, with ro limitation endorsement. The Public Building
Commission, the City of Chicago, and the property owner designated in the scope of work must be named
8s Additional Insured for liability arising directly o indirectly from the work.

Subcontractor performing work for Respondent mest maintain limits of not less than $2.000.000 per
eccurrence with the same terms herein.

3) Automobile Liability (Primary and Umbrelia)

When any molor vehicles (owned, non-owned and hired) are used in connection with work fo be perioemed,
the Respondent must provide Automobile Liabifity Insurance, with limits of not lass than $2.000,000 per
occumence for bodily infury and property damage. The Public Building Commission, the System User and
the City of Chicago must be named as Additional Insured for lisbility arising directly or indirectly from the
work

Subcontractors performing work for Respondent must maintain limits of not less than $1,000.000 per
pccurrence with the same terms herein

4) Polhuti ma lia or Seif Insured
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Contractors Poliution coverage is required with mits of not less than $5,000,000 por sccurmence for any
portion of the senvices, which may entail, exposure o any polutants, whether in tha course of sampling,
remedial work or any other activity under this contract. The contractor pollution lisbility policy will provide
coverage for sums tal the insured become lagally chligated Io pay as lkess as a resull of claims for bodiy
mjury, property damage andor clean-up costs caused by any pollution incident arising cut of the Work
including remediation operations, transportation of poliutants, owned and non-owned disposal sites and any
and all other activities of Confractor and its subcontraciors. Pollulion incidents will include, but not be
limited 1o, the discharge, dispersal, release or escape of any solid, Bquid, gaseous or thermal imitant or
contaninant, including bul nol imited smoke, vapors, sool, fumes, acids, alkalis, toxic chemicals, medical
wasle, wasle matenas, lead, asbesics, silca, hydrocarbons and microblal matier, including fungl, bacterial
or viral matter which reproduces through release of spores or the spliting of calis or other means, including
but not limited o, moid, mildew and viruses, whether or not such microbial matter is fving.

The palicy or salf insurance program will be maintained for 2 period of three years after final completion and
include completed operations coverage. The policy o seif insurance program will include the Public
Buiiding Commission, the System User and the City of Chicago, and others as may be required by Pubi
Buiiding Commission, as Additional Insured on a primary and non-contributory basis for on gong and
completed cperations.

Subcontraciors performing work for Contractor must maintain imits of not less than $1.000,000 per
occumence with tha same lerms hensin,

5)  Professional Liability

When any architects, engineers, construction managers or other professional consultants perform work in
connection with this Conltract, Professional Liability insurance or self insurance program covering acls,
emors, of emissions must be maintained with Emits of not less than $5.000.000.  When policies or
programs are ranewed or replaced, the policy refroactive date must coincide with, or praceds, start of work
on the Confract. Coverage must be maintained for two years after Substantial Completion. A claims-made
policy, which i not renewed or replaced, must have an extended reporting period of two (2} years.

Subconiraciors performing work for Respondent must maintain limits of not less than §1,000,000 per
occurrence with the same terms henein.

B) Technelogy Errors & Omissions

Technology Emors and Omissions insurance coverage or self insurance program in the amount of not less
than $3,000,000 cavering contractor and its empioyees issued by a responsibie insurance company

reasonably acoeptable to Public Building Commission. I insurance o self insurance s on a claims-made
basis, coverage must be in 2ace for a minimum of three (3) years beyond the lermination of this contract.

Subcontractors performing work for Respondent must mainksin fimits of not less than §1,000,000 per
pccurrence with the same terms herain,

] Builders Riskfinstallation Floater

Prior io the commencement of any project of construction, including improvements, befterments, andior
repairs, the Respondent must provide All Risk Builders Risk insurance or instaliation floater af replacement
cost for materials, supphes, equipment, machinery and fodures that are or will be part of the permanent
facilty. Coverage must inchude but are not limited fo the following: right fo parfial occupancy, collapse,
waler damage including overfiow, leakage, sawer backup, or seepage, debrs remaval, scaffolding, false
work, lences, temporary sinictures, damage from faulty workmanship or materials, and coverage for
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equipment stored off site or in transit. The Public Building Commission, the Systam User and the City of
Chicago must be designated as loss payess.

The Respondent is responsible for all loss or damage to Public Building Commission of Chicago, City of
Chicago and the property owner designated in the scope of work property at full replacement cost  The
Respondent Is responsible for alf loss or damage fo personal property including but nat limited to materials,
equipment, tools, and supplies owned, rented, or used by Respondent.

Work completed for the Chicago Transit Autharity will require participasion in their Bulders Risk program.
] Raliroad Protective Liability r aidetrack coverage included under cnntragtn: i

Genaral Liability Poliey.
When any work Is 1o be done adjacent io mmmeﬁﬁm,Gnnﬂ:a:mrmmm.ﬂh
respect to the operations that :mm.wmtmimrﬁ‘@__
in the name of rallroad or transit entity poacy must have lmits of not less than the requirerment of
operating railroadfransit entity for losses arising out of injuries 1o or death of all persons, and for damage fo
or destruction of property, including the loss of use thereof. ¥ no Rallroad Prolective Lisbility insurance is
required by the nearby railroads, Contractor shall submit weitlen confirmation from each railroad.

B. ADDITIONAL REQUIREMENTS

WMM@HMHMMMMMWHMJ.M
Center, Room 200, Chicago, IL 60602, original Certificates of Insurance, or such simikar evidence. 1o be in
force pricr to the start of any work under this contract, and Renewal Certificates of Insurance, of such simiar
evidence, if any insurance policy has an expiration or renewal dale occurring during the term of this
Confract. The Respondent must submit evidence of insurance 1o the Public Buiding Commession within 10-
15 business days after Contract execution andior prior to the start of wark. The receipt of any certificate
does not constitule agreement by the Commission that the inswrance requirements in the Conlract have
been fully mel or that the insurance poficies indicated on the cedificate are in compliance with all Contract
requiremants. The failure of the Commission to oblain certificates or other insurance evidence from
Respondent s not a waiver by the Commission of any requirements for the Respondan! o obtain and
mairtain the specified insurance, The Respondent will advise all insurers of the Contract provisions
ragarding insuranca. Non-conforming insurance does not refieve Respondent of the obligation fo provide
nsurance &t specified in this contracl. Mon-fulfiliment of the insurance condifions may constiute a breach
of the Contract, and the Commission retaing the right fo stoo work until proper evidence of insurance i
provided, or the Contract may be tarminated.

The insurance mus! provide: for 30 days prior written notica to be given 1o the Commission in the event
coverage is substantially changed, canceled, or non-renewed.

The=CommissionTesaresthe g i Hilde-aean-of FuaenN6E - pRlicasl e wge Frohe Resparndest ﬂ‘_"ﬁ
BV - AnE Ry o-any-Polees wi wisioh -he SoRmission. andiow the. S wtam Lies: & 3

st — A st ot el 0 = 0 e

Any deductibles or selff-insured retentions on refierenced insurance must be bome by Respondent. —_

The Respondent waives and agrees to cause all their insurers 1o waive their rights of subrogation against
the Public Buikiing Comméssion, the System User and the City of Chicago and their respective Board
members, employess, elected officials, officers, or renresentatives.

The insurance coverage and imits fumished by Respendant in no way it the Respondent's Babilities and
responsibilies specified within the Contract or by law,
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Any insurance or seli-insurance programs maintained by the Public Buliding Commission, the System User ,
or the City of Chicago designated in the scope of work will nat contribute with insurance provided by the
Respondant under the Contract

The required insurance to be camied is not mited by any limitations expressad in the indemnification
language in this Contract or any mitation placed on the sndemnity in this Contract given as a matter of law

It Respondent & a joint venture or limited Eability company, the insurance policies must name the joint
wariture: or limited liabity company as a named insured.

The Respondent must require all subcontractors to provide the insurance required herein, Al
subcontractors are subject to the same insurance requirements of Respondent unless othenwise spacified in
this Conlract

if Respondant or subcantractor desires additional coverage, the pary desiring the additional coverage is
responsible for the acquisifion and cost,

The Public Building Commission maintains the rights 1o madify, delete, alter or change these requirsments
upan & change order,
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FIRST AMENDMENT k)

SYSTEM INTEGRATION SERVICES AGREEMENT
OEMC CAMERA INFRASTRUCTURE PROGRAM
CONTRACT NUMBER PS1836

THIS FIRST AMENDMENT AGREEMENT is made and enfered into as of the 8" day of December 2013,
and shall be deermed and taken as forming a part of the Agreement for Consultant of Record Services (“Agreement”)
by and between the PUBLIC BUILDING COMMISSION OF CHICAGO, a municipal corporation of the State of linois
(*Commission”) and MOTOROLA SOLUTIONS, INC. ("Consultant”’) effective January 1, 2011 with the like operation
and effect as if the zame were incorporated therein.

WITNESSETH:

WHEREAS, the Commission and Consultant have heretofore entered inlo an Agreement effective the 1*
day of January 2011, wherein the Consultant is to provide Consultant Senvices for the OEMC Camera Infrastructure

Program; and

WHEREAS, the Commission and Consultant now desire to amend the Agreement to exdand tha term of the
agreement,

NOW THEREFORE, in consideration of the provisions and conditions set forth in the Agreement and herein,
the parties herato mutually agree o amend the Agreement as hereinafier sal forth.

It is agreed by and between the parties hereto that the sole modification of, changes in and amendments to
the Agreement pursuant to this Amendment are as follows:

TERMS
1. Recitals
THE ABOVE RECITALS ARE EXPRESSLY INCORPORATED IN AND MADE A PART OF THE
AMENDMENT AGREEMENT AS THOUGH FULLY SET FORTH HEREIN.

Z Tarm

The term of this agreement is hereby extended one year through December 31, 2016. The
Consultant agrees to continue to provide services on a task order basis per approved project
undertaking.

Execution of this Amendment by the Consultant is duly authorized by the Consultant and the signatura(s) of each
person signing on behalf of the Consultant have been made with the complete and full authority to commit the
Cansuttant o all terms and conditions of this Amendment.

All capitalized terms not defined herain shall have the meaning ascribed to them in the agreement. Except as and to
the extent that the terms of the Agreement are amended and modified herein, all lerms of the Agreement shall
ramain in full force and effect.
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FIRST AMENDMENT
SYSTEM INTEGRATION SERVICES AGREEMENT
QEMC CAMERA INFRASTRUCTURE PROGRAM
CONTRACT NUMBER P31838

IN WITNESS WHEREOF, the paries herelo have agreed and execuled this Amendment Agreement No. 1.

ATTEST:
PUBLIC BUILDING COMMISSION
OF CHICAGO
u:pm Rahm Emanuel

Subscribed and swom o me this

_ L dayof TV 20 1\a. W HHI::I PEREZ
%ﬁ}_&m | My Commission HT i.': lﬂ'{ﬁu

(Seal of Notary)

Approved as to form
Cons B 20l L= 14~ 2016

Neal & Leroy, LLC
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SECOND AMENDMENT
SYSTEM INTEGRATION SERVICES AGREEMENT
DEMC CAMERA INFRASTRUCTURE PROGRAM
CONTRACT NUMBER P51836

THIS SECOND AMENDMENT AGREEMENT is made and entered into as of the 13® day of December
2016, and shall be deamed and taken as forming a part of e Agresment for Consullant of Record Services
(“Agreement”) by and betwean the PUBLIC BUILDING COMMISSION OF CHICAGO, a municipal corporation of the
State of Minois (*Commission”) and MOTOROLA SOLUTIONS, INC. rﬂmummr}aﬂaﬂ‘m January 1, 2011 with
the ke operation and effect as if the same were incorporated therein.

WITNESSETH:

WHEREAS, the Commizsion and Consultant have heretafore enterad info am Agreement effective the 1=
day of January 2011, wherain the Consultant is to provide Consultant Services for the OEMC Camera Infrastruchure

Program; and

WHEREAS, the Commission and Consultant now desire to amand the Agreement to exiand the tarm of the
agreement;

NOW THEREFORE, in consideration of the provisions and conditions set forth in the Agreement and herein,
the parties hareto mutually agree lo amand the Agreement as hareinaftar set forth,

It is agreed by and between the parties heredo that tha sole modification of, changas in and amendments to
the Agreement pursuant to this Amendment are as follows:

TERMS
1. Recitals
THE ABOVE RECITALS ARE EXPRESSLY INCORPORATED IN AND MADE A PART OF THE
AMENDMENT AGREEMENT AS THOUGH FULLY SET FORTH HEREIN.

2, Term

This Amendmant exercisas the sacond of two ona year exiension oplions for OEMC System
Intagration and Insiallation services through December 31, 2017. The Consultant agrees fo
conlinue to provide senices on a task order basis per approved project undertaking.

Execufion of this Amendment by the Consultant is duly authorized by the Consultant and the signatura(s) of each
person signing on behalf of the Consullant have been made with the complete and full suthority to commit the
Consultant o all terms and conditions of this Amendment.

Al capitalized terms not defined herein shall have the meaning ascribed to them in the agreement. Except as and o
the exient that the lerms of the Agreement are amended and modified herein, ail lerms of the Agreement shall
remain in full force and effect.
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IN WITNESS WHEREQF, the parfies hereto have agreed and executed this Amendment Agreement No. 2.

ATTEST:
PUBLIC BUILDING COMMISSION
OF CHICAGO

e
el &
BY; | S Bt 5 ol

12028 1<

WTQ Date: ['Z{rg‘_/f"-

i HOLLOY

, WIOP LDWIDE TALES [SEuCES
Subscribad and swom to me this
1S dayof DELEHE a0 1 Le

OFFICIAL SEAL
MOMNIGA PEREZ
MOTARY PUBLIC, STATE OF ILLINGIS |

My Commission axpires: 1 TORCNY My Commissian Expires Dec 17, 2018
{Seal of Natary)

ﬁmmnduhhm.qﬂd

Ui 3 ?m’uj—ﬂ(-— nm,/.’.l/;é/fﬁ"

Meal & Leroy, LLC
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CERTIFICATE OF ASSISTANT SECRETARY
MOTOROLA SOLUTIONS, INC.

The undersigned certifies that he or she is a duly appoinied Assistant Secretary of Molorola Solutions,
Inc. (the “Company™), & corporation duly organized and existing under the laws of the State of Delaware,
and that, as auch, he or she is autherized 1o execute this Certificate on behalf of the Company, and further
ceriifies that:

l. Al a meeting of ihe Board of Direciors of the Company held on May 19, 2015 at which a quorum
was present and acting throughout, the following resolulions were duly adopted, effective May 19, 2013,
have not been amended, and are in full force and effect on the date hereol:

RESOLVED, that all Executive Vice Presidents be, and each one of them is, authorized to
sign amnd execute all agreements, contracts, bids, proposals, deeds, assignments, powers of
attorney, performance guarantees, performance guarantee undertakings, instruments,
documents, claims, including claims against the United Siates, and cenifications of such
claims, in the ordinary course of business of the Company related to his or her work as an
Executive Vice Presidem of ope of the Company's businesses, groups of corporale
departments, all of which are collectively referred 1o as “Documents”, provided that this
authority does not extend to the following:

a Documents having a value in excess of 3100 million m the aggregate over the term
of the armangement; or
b. Documents related to: (i) acquisitions, divestures, joint ventures and equity

investments, (i) customer financing extending more than 364 days, (iii) agreements
and compensatory arrangements applicable o Motorola Solutions Appointed Viee
Presidents and above, (iv) litigation and legal claims, {v) appointing agents and
attorneys-in-fact to represent the Company before any customs agency, (vi) financial
guarantees, financial surety agreements and financial gpuoraniee underakings, (vii)
opening bank sccounts, (viii) establishing borrowing relationships on beehalf of the
Company, and {ix} voting or otherwise dealing with secunilies owned by the
Company. Authority for such Documents is found in the specific resolutions below.

RESOLVED, that the Board has adopted specific resolutions authorizing the signing and
execution by Executive Vice Presidents of Documemts related to: (i) procurement

arrangements, (i) outsourcing arrangements, (iii) capital expenditures, and (iv) lease
commitments. Authority for such Documents ig found in the specific resolutions below.
The officers named above are auwthorized 1o delegate this signature authority in writing Lo others,

4 The following person is a duly qualified and acting officer of the Company and has been duly
elected 1o the office set forth opposite his or her name:

Mame Title

Jack Molloy Executive Vice President, Americas Sales & Services

N WITNESS WHEREOF, | have executed this i

licute as of I1|':? m
iewiara =

Asmiglanl Secretary

1033587vl
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EXHIBIT 2
Revised and Additional Cilty Terms and Conditions

1. Prohibitton on Certain Contributions. Scction 6,7 Prohibition on Certam Contnbutions -
Mavoral Executive Order Mo, 031 of the PBC Agreement is replaced with the following:

Prohibition on Certain Contributions

Mo Consultant or any person or entity who directly or indircctly has an ownership or beneficial
intcrest in Consultant of more than 7.5% ("Owners™), spouscs and domestic partmers of such Owners,
Consultant’s  Subcontractors, any person or entity who directly or indircetly has an ownership or
beneficial interest i any Subcontractor of more than 7.5% ("Sub-owners") and spouses and domestic
partners of such Sub-owners {(Consultant and all the other preceding classes of persons and entitics are
together, the "ldentified Parties™), shall make a contribution of any amount o the Mavor of the Ciry of
Chicago {the "Mavor”) or to his political fundrising commitice duning (i) the bid or other solicitation
process for this Contract or Other Contract, including while this Contract or Other Contract is executory,
(i) the term of this Contract or any Other Contract between City and Consultant, andfor (i) any pencd in
which an extension of this Contract or Other Contract with the Citv is being sought or negotiated

Consultant repeesents 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
Consultant or the date the Consultant approached the Citv, as applicable, regarding the formulation of this
Contract, no Identificd Partics have made a contnbution of any amount to the Mayor or to his political
fundruising committee.

Consultant shall not: (a) cocroe, compel or mtimidate its employees to make a contnbution of
any amount to the Mayor or 1o the Mayor’s political fundraising committee. (b) reimburse its employees
fior a contribution of any amount made to the Mavor or to the Mavor's political fundraising committee; or
{c) bundle or solicit others to bundle contnbutions to the Mavor or to his political fundrising committee.

The ldentificd Pantics must not engage in any conduct whatsocver designed to intentionally
violate this provision or Mayoral Exceutive Order No. 20114 or to entice, direct or solicit others to
intentionally violate this provision or Mavoral Executive Order Mo, 2001 14,

Violation of, non-compliance with, misrepresentation with respect to, or breach of anv covenant
or warranty under this provision or violation of Mavoral Executive Order No. 200 1=4 constitutes a breach
and defanlt under this Contract, and under anv Other Contract for which no opportunity to cure will be
granted.  Such breach and default enntes the City to all remedies (including without linmatation
termination for default) under this Contract. under Other Contract, at law and in equity. This provision
amends any Other Contract and supersedes any incongistent provision contaned therein

If Consultant violates this provision or Mavoral Executive Order No, 201 1-4 prior to award of the
Contract resulting from this specification, the CPO may reject Consultant’s bid,

For purposes of this provision;

"Other Contract” mcans anyv agreement entered into between the Consultant and the City that 15
(1) formed under the authority of MCC Ch, 2-92; (ii) for the purchase, sale or lease of real or
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personal property, or (i) for matenals, supplics, cquipment or senvices which arc approved
and/or authorized by the City Council.

"Contnbubion™ means a "political contnbubion” as defined in MOC Ch. 2-156, as amended.

“Palitical fundraising committec” means a "political fundraising committee™ as defined in MCC
Ch. 2-156, as amended.

2. Independent Consultant. Scction 89 Independent Consultant of the PBC Agreement s
amended to add the following new subsections (d)-(e):

(d)1)  The City 15 subject to the Junc 16, 2004 the “City of Chicago Hinng Plan” (the “2014
Citv Hinng Plan™) entered in Shakman v. Democratic Ongamezation of Cook County, Case No 69
C 2145 (United State District Court for the Morthem District of llinois). Among other things, the
2014 City Hiring Plan prohibits the City from hinng persons as govemmental emplovees in non-
exempl positions on the basis of political reasons or factors.

{n) Consultant 15 aware that City policy prohibits City emplovees from dirceting any
individual g apply for a position with Consultant. ¢ither as an emplovee or as a subcontractor,
and from dirccting Consultant to hire an individual as an emplovee or as a subcontractor
Accordingly, Consultant must follow its own hiring and contracting procedures, without being
influenced by City emplovees, Any and all personmel provided by Consultant under this
Agreement are emplovees or subcontractors of Consultant, not emplovees of the City of Chicago
This Agreement 15 not intended to and does not constitute. create, give nse o, or otherwise
recoghize an emplover-emplovee relationship of any kind between the City and any personngl
provided by Consultant

{11} Consultant will not condition, base. or knowingly prejudice or affect any term or
aspect of the emplovment of any personnel provided under this Agreement, or offer cmployment
o any mdividual to provide services under this Agreement, based wpon 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
contribubions, promises of such poliical support, activity or fnancial contnbutions, or such
individual s political sponsorship or recommendation. For purposcs of this Agreement, a political
organization or party is an ientifiable group or entity that has as its pnmary purpose the support
of or opposiion o candidates for elected public office. Individual political activities are the
activities of individual persons in support of or in opposition to political organizations or partics
or candidates for elected public office.

{iv} In the cvent of any communication to Consultant by a City employvee or City official
in violation of Section (1) above, or advecating a violation of Section (1) above, Consultant will,
as soon as 18 reasonably practicable, report such communmication to the Hinng Oversight Section
of the City’s Office of the Inspector General, and also to the head of the relevant City Department
ubthizing gervices provided under this Agreement. Consultant will also cooperate with any
inquiries by OIG Hiring Oversight related to the contract.

() The partics agree that this Contract 15 solely for the benefit of the parties and nothing
herein is intended to create any third party beneficiary nghts for subcontractors or other third
partics.
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3. Inspector General

It is the dutv of anv bidder, proposer or Consultant, all Subcontractors, every applicant for
cermification of eligibility for a City contract or program, and all officers, directors, agents, partners and
emplovees of anv bidder. proposer, Consultant, Subcontractor or such applicant to cooperate with the
Inspector General in any investigation or heanng undertaken pursuant to Chapter 2-56 of the Municipal
Code. Consultant understands and wall abide by all provisions of Chapter 2-536 of the Municipal Code.
All subcontracts must inform Subcontractors of the provision and regquire understanding and compliance
with it.

4. Multi Project Labor Agreement (PLA)

The City has entered into the PLA with vanous trades regarding projects involving construction,
demolibion, maintenance. rehabilitabion, andor renovation work, as descnbed in the PLA, a copy of
which s be found on the City's wibsite ar;
hutp/fwww cityofchicago org/dam/citvidepts/dps/RulesRegulations™ulti-ProjectLabor Agreement -
PLAandSignatoryUnions. pdf,

To the extent that this Contract involves a project that is subject to the PLA, Consultant
acknowledges familianty with the requirements of the PLA and its applicability to any Work under
this Contract. and shall comply in all respects with the PLA
5. Wages. Section 6.5 Chicago Living Wage Ordinance of the PBC Agreement is hereby deleted

and replaced with the Fallowing:

Consultant must pay the highest of (1) "Living Wage" rate specified by MOC Scet. 2-92-610; (2)
Chicago Minimum Wage rate specified by MCC Chapter 1-24, (3) the highest applicable State or Federal
minimum wage; or provailing wages.

{a) Chicago "Living Wage" Ordinance

(i) Section 2-92-610 of the Municipal Code provides for a living wage for cemain calegones
of workers emploved in the performance of City contracts, speaificallv non-City employed sccunty
guards, parking attendants, dav laborers, home and health care workers, cashiers, elevator operators.,
custodial workers and clencal workers ("Covered Employees”). Accordingly, pursuant to Section
2=92-610 and regulations promulgated under it:

(A} If Consultant has 25 or more full-ime employees, and

(B If at any ome dunniz the perdformance of this Agreement, Consultant
and/or any Subcontractor or any other entity that provides any portion of the Services
{collecctively "Performing Parties™) uses 25 or more full-time sccurity guards, or any
number of other full-ime Covered Emplovecs, then

() Consultant must pay its Covered Emplovees, and must ensure that all
other Performing Parties pay their Covered Emplovees. not less than the minimum hourdy
rate as determined in accordance with this provision (the "Base Wage") for all Services
performed under this Agreement.
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(n) Consultant’s obligation to pay. and to ensurc payment of, the Basc Wage will begin at
any time during the erm of this Agreement when the conditions set forth in (iMA) and (iMB) above are
met, and will continue until the end of the term of this Agreement.

(i) As of Julv 1, 2017, the Base Wage is $12.30 per hour, and each July | thercafter. the
Base Wage will be adjusted using the most recent federal poventy guidelines for a family of four as
published anonually by the US, Department of Health and Human Services, to constitute the following:
the poverty guidelines for a familv 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 dunng the term of this Agreement, Consultant and all other Performing Partics must pay the
Base Wage (as adjusted in accordance with the above). 1f the payvment of prevailing wages is required for
Services done under this Agreement, and the prevailing wages for Covered Emplovecs are higher than the
Basc Wage, then Consultant and all other Performing Partics must pay the prevailing wage rates.

(vl Consultant must include provizions in all subconiracts requiring its Subcontractons o pay
the Base Wage to Covered Emplovees. Consultant agrees to provide the City with documentation
acceptable o the Chicf Procurement Officer demonstrating  that all Covered Emplovees, whether
emploved by Consultant or by a Subcontractor, have been pard the Base Wage, upon the City's request
for such documentation. The Citv may independently audit Consultant and'or Subcontractors to venfy
compliance with this section. Failure to comply with the requirements of this seetion 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 1o 3 vears

(v} MNot-for-Profit Corporations: If Consultant 18 a corporation having federal tax-exempt
status under Section 501(cM3) of the Intemal Revenue Code and is recognized under [linois not-for-profit
law, then the provisions of subscctions (a) through (d) above do not apply.

(b} Chicago Paid Sick Leave Ordinance

The Pard Sick Leave Ordinance, which is published in the June 22, 2006 Council Joumnal, pages
2TI8E = 27197 and which will be codified at MOC 1-24-043, became effective July 1, 2007, Consgultant
understands that, to the cxtent that the Ordinance applics to its activities, it must comply with the
Ordimance.

6.  Ineligibility to do Business with City,

Failure by the Consultamt or anv Controlling Person (defined m Secton 1=23=010 of the
Municipal Code) thercof to maintain eligibility to do busingss with the City in violation of Scction 1-23-
030 of the Municipal Code shall render this Contract voidable or subject to termination, at the option of
the Chief Procurement Officer. Consultant agrees that Consultants failure to maintain cligibilitv {or
failure by Controlling Persons to mantain ehigibility) to do business wath the City in violation of Section
1-23-030 of the Municipal Code shall constitute an event of default.

7. Duty to Report Corrupt or Unlawful Activity
Pursuant to §2-156-018 of the Municipal Code, it 15 the duty of the Consultant to report to the
Inzpector General, dircctly and withowt undue delay, any and all information conceming conduct which it
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knows to involve cormpt activity, “Cormupt Activity” means any conduct sct forth in Subparagraph (a)(1),
(2} or (3) of §1-23-020 of the Municipal Code. Knowing failure to make such a report will be an event of
default under this Agreement. Reports may be made to the Inspector General's toll free hotling, 866-1G-
TIPLINE (R66-448-4754).

8. Ethics
{a) Consultant warrants:

(i) no officer, agent or emplovee of the City is emploved by Consultant or has a
financial interest directly or indirectly in this Agreement or the compensation to be paid under this
Agreement except as may be permitted in wrniting by the Board of Ethics established under Chapter 2-136
of the Municipal Code

{1} no pavment, gratuiry or offer of emplovment will be made in connection with this
Agreement by or on behalf of any Subcontractors to Consultant or higher tier Subcontractors or anvone
associated with them., az an induccment for the award of a subcontract or onder.

(b} Consultant must comply with Chapier 2-1536 of the Municipal Code. Consultani
acknowledges that any Agreement entered into, negonhated or performed in violation of anv of the
provisions of Chapter 2-156, including any contract entered into with any person who has retained or
emploved a non-registered lobbyist in violation of Scction 2-156-305 of the Municipal Code is voidable
as Lo the City.

9, Conflicts of Interest

(a) Mo member of the goverming body of the City or other umit of govemment and no
other officer. emplovee or agent of the City or other unit of governmient who exercizses any functions or
responsibilitics in connection with the Services to which this Agreement pertains is permitted to have any
personal interest, direct or indirect, in this Agreement. Mo member of or delegate to the Congress of the
United States or the inois General Assembly and no alderman of the City or City emplovee is allowed
1o be admitted o any share or part of this Agreement or to any financial benefit to anse from .

(bl Consultant represents that it, and to the best of its knowledge, its Subcontractors
if any (Consultant and Subcontractors will be collectively refermed to in this Section 10 as "Consulting
Parties™), presently have no direct or indineet interest and will not acguire any direet or indircct interest in
any project or contract that would conflict in any manner or degree with the performance of its Services
under this Agreement,

{c) Lpon the request of the Citv, Consulting Partics must disclose to the City their past chient
lists amd the names of any clicnis with whom they have an ongoing relationship. Consulting Pamics are
not permitted to performe any Services for the Citv on applications or other documents submitted to the
City by any of Consulting Partics™ past or present clients.  If Consulting Partics become aware of a
conflict, they must immediately stop work on the assignment cansing the conflict and notify the City,
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(d) Without limiting the forcgomng, if the Consulting Partics assist the City in determining the
advisabality or feasibiliy of a project or in recommending, researching, prepaning. drafting or issuing a
request for proposals or bid specifications for a project, the Consulting Parties must not participate,
directly or indirectly, as a prime, subconiractor or poant venturer in that project or in the preparation of a
proposal or bid for that project dunng the term of this Agreement or afterwards, The Consulting Partics
mav, however, assist the City in reviewing the proposals or ids for the progect iFf none of the Consulting
Partics have a relationship with the persons or entitics that submitted the proposals or bids for that projeet.

(e) Furthgrmore, if anv federal funds are to be wsed to compensate or reimburse
Consultant under this Agreement, Consultant represents that it is and will emain in compliance with
federal restnctions on lobbyving sct forth in Section 319 of the Depanment of the Interior and Related
Agencies Appropriations Act for Fiscal Year 1990, 31 US.C. §1352, and related rules and regulations set
forth at 54 Fed. Reg. 532300 ff (1989), as amended. I federal funds are 1o be used, Consultant must
exccute a Certification Regarding Lobbving, which is part of the EDS and incorporated by reference as if
fully set forth here.

10, Non-Liability of Public (fficials
Consultant and any assignee or Subcontractor of Consultant must not charge any official,
emplovee or agent of the City personally with any liability or expenses of defense or hold any official,
emplovee or agent of the City personally liable to them under anv term or provision of this Agreement or
because of the Citv's execution, attempled execution or any breach of this Agreement.
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EXHIBIT 3
Required T § Conditicns for Grant-Funded Servi

To the extent the following are mandatory requirements applicable to subawardees of federal
or state grant funds currently in effect or as amended from time to tme and o providers of the vpes
of services being performed by Motorela (“Consultant™) under this Project Agrcement, such
requirements shall apply to Consultant in connection with its performance of the Services:

In addition to the requirements set forth below, Consultant must comply with all applicable terms
and conditions outlined in the grant award applicable to any given task order and requirements impaosed
by program statutes and regulations, Exccutive Orders, and Deparment of Homeland Security (DHS) or
Federal Emergency Management Agency (FEMA) grant administrative regulations, as applicable. Grant
awards applicable to this Agreement are attached hereto in Exhibat 4.

If there is a conflict between these provisions and other terms and conditions of the Contract, these
terms will control.

Consultant, as a contractor to the Citv, agrees to the following provisions, Consultant shall
also include such terms in subcontracts with its Subcontractors.

1. REQUIRED SUBCONTRACT PROVISIONS

A, COMTREACT TERMIMNATION: All subcontracts exceeding S10.000 shall contain
suitable provisions for termination by the Consultant, including the manner by which termination
will be effected and the basis for settlement. Such provisions shall include conditions under which
such contracts, respectively, can be terminated for default. as well as conditions where such contracts
can be terminated because of circumstances bevoend the City's control.

B. CONTRACT VIOLATIONS: Subcontracis shall contain provisions or conditons that
will allow for administrative, contraciual or other remedies in instances where Subcontractors violate or
breach contract terms. Such provisions shall provide for such sanctions and penaltics as may be
appropnate,

C. CLEAN AIR AND WATER ACT: Consultant agrees to comply with, and requine its
subcontractors to comply with, all applicable standards, orders or regulations issuwed pursuant to the Clean
Air Act (42 US.C. T401-767 1g) and the Federal Water Pollution Control Act as amended (353 US.C.
1251-1387). Violations must be reported to the Federal awarding agency and the Regional Office of the
Environmental Protection Agency (EPA). By execution of this contract, the Consultant, or subcontractor,
as appropriate. will be deemed to have stipulated as follows:

L. That anv person who is or will be utilized in the performance of this contract 15 not
prohibited from receiving an awand due to a violation of Scction 508 of the Clean Water Act or Scction
A0 of the Clean Aar Act.
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2. That the Consultant agrees to include or cause to be included the requirements of
paragraph (1) of this Section 1.C in every subcontract. and further agrees (o take such action as the
contracting agency may direet as a means of enforcing such requirements,

. DEBABRMENT AND SUSPENSION {(Exccutive Orders 12549 and 12689): Consultant
cerifies that neither it, nor its subcontractors performing work pursuant to this Agrecment, arc partics
listed on the govemmentwide exclusions in the Svstem for Award Management (SAM), in accordance
with the OMB guidelines at 2 CFR 180 that implement Exccutive Orders 12549 (3 CFR part 1986 Comp.,
p. 189 and 12689 (3 CFR part 1989 Comp., p. 235), “Debarment and Suspension.” Consultant shall not
permit any subcontract award at any tier to any party which is debarred or suspended or is otherwise
excluded from or incligible for participation in Federal assistance programs under Exceutive Order 12545,
“*Debarment and Suspension.”

E ANTI-LOBBYING: Consultant certifics, by exccuting this Agreement, to the best of his
or her knowledge and belicf, that:

I. Mo Federal appropriated Funds have been paid or will be paid. by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or emplovee of any
Federal agency, a Member of Congress, an officer or employvee of Congress, or an emploves of a Member
of Congress in conngction with the awarding of any Federal contract, the making of anv Federal grant, the
making of anv Federal loan, the entenng into of anv cooperative agreement, and the exiension,
continuation, rencwal, amendment, or modification of anv Federal contract, grant, loan, or cooperative
agreement.

2_If any funds other than Federal appropnated funds have been paid or wall be paid to any person
for influgncing or attempting to influcnce an officer or emplovee of any Federal agency, a Member of
Congress, an officer or emplovee of Congress, or an emplovee of a Member of Congress in connection
with this Federal contract, grant, loan, or cooperative agreement, the undersigned shall complete and
submit Standard Form-LLL, "Disclosure Form to Report Lobbving, " in accordance with its instructions.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered info.  Submission of this cerificabion 15 a prerequisite for making or
entering into this tmnsaction imposed by 31 US.C. 1352, Anv person who fails to file the requincd
certification shall be subject to a civil penalty of not less than S10.000 and not more than 100,000 for
cach such failure

Consultant shall require that the language of this certification be included in all lower tier
subcontracts, which exceed 5100,000 and that all such recipients shall certifv and disclose accordingly.

F. REPORTING: Consultant acknowledges that the City mav be required to submit repons
and other information related to this Contract to FEMA, including such reports as described in the
applicable Grant Agreements. Consultant agrees to provide all information requested by the City in order
for the City to submit repons and other imformation (o FEMA.
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(i RECORDS AMD AUDITS:; Consultant shall maintain books, records, and documents,
and shall adopt accounting procedures and practices sufficient to reflect properly all costs of whatever
nature ¢laimed to have been mcurred and anbicipated to be incurred for or in connection with the
performance of this Agreement.  This svstem of accounting shall be in accordance with gencrally
accepted foderal accounting principles and practices, as sct forth in the applicable U5, Office of
Muanagement and Budget (TOMB") Circulars A=133, A-128, A=122, A=-110, A-87 and A-102 as amended,
succeeded or revised, Consultant shall retain all required records for three vears after grantees or
subgrantees make final payments and all other pending matters ane closed, unless a longer peniod 15
required by this Agreement

In addition to the parties having audit nghts listed in Secnon 2.9b) of the PBC Agreement,
amached hercto as Exhibi |, the following partics will also have the nght o conduct audits of
Consultant’s records (including anv books, documents, papers, and records of the Consultant which are
directly pertinent to this specific Agreement for the purpose of making audit, examination, excerpts, and
transcriptions); subgrantee(s), and representatives of the federal govemment, including without limitation
the U.S, Comptroller General, FEMA, and their duly authorized representatives,

H. COPYRIGHTS: FEMA reserves a rovalty-free, nonexclusive, and irrevocable license o
reproduce, publish or otherwise use, and to authonze others to use. for Federal Govermment purposes: (a)
The copyvnght in any work developed under a grant, subgrant, or contract under a grant or subgrant; and
(b} Anv nghts of copyright to which a grantee, subgranice or a contractor purchases ownership with grant
SUppo,

I NOMNDISCRIMINATION (EQUAL OPPORTUNITY CLAUSE): The Consultant and all
subcontractors must comply with the following policies: Executive Order 11246, 41 CFR a0, 29 CFR
1625-1627, the Rehabilitation Act of 1973, as amended (29 USC 794), and Tile VI of the Civil Rights
Act of 1964, as amended.

The Consultant and all subcontractors must comply with: the requirements of the Equal Opportunity
Clauze in 41 CFR 601 4(b) and, for all construction contracts exceeding $10.000, the Standard Federal
Equal Employvment Opportunity Constrection Contract Specifications in 41 CFR 60-4 3,

In accordance with 41 CFR 60-1 4, during the performance of this contract, the Consultant agrees as
follows:

(1) The Consultant will not discnminate against any cmplovee or applicant for emplovment
because of race, color, religion, sex. or national ongin. The Consulbtant will 1ake affimmative
action to cnsure that applicants are emploved, and that emplovees are treated during
emplovment without regard to their mce, color, religon, sex, or national ongin. such action
shall include. but not be himited to the following: Emploviment. upgrading. demotion, or
transfer, recrtment or recruitment advertising, lavoeff or terminabion; mtes of pay or other
forms of compensation; and selection for traiming. including apprenticeship. The Consultant
agrees o post in conspicuous places, available to emplovees and applicants for employment,
notices to be provided setting forth the provisions of this nendiscrimination clause.
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1

{2) The Consultant will, in all solicitations or advertisements for employees placed by or on
behalf of the Consultant, state that all qualified applicants will receive considerations for
emplovment without regard to race, color, religion, sex, or national ongin,

{3) The Consultant will send to each labor union or representative of workers with which he
has a collective bargaiming agreement or other contract or understanding, a nonce to be
provided advising the said labor union or workers' representatives of the Consultant's
commitments under this section, and shall post copies of the notice in conspicuous places
available o emplovees and applicants for employment

(4) The Consultant will comply with all provisions of Executive Order 11246 of Scpiember
24, 1965, and of the rules, regulations, and relevant onders of the Sceretary of Labor,

{(5) The Consultant will furnish all information and reports required by Exceutive Order
11246 of September 24, 1965, and by rules, regulanons, and orders of the Secretary of
Labor, or pursuant thereto, and will permit aceess 1o his books, records, and accounts by the
administening agency and the Secrctary of Labor for purposes of investigation to ascertain
compliance with such rules, regulations, and orders,

(6} In the event of the Consultant's noncompliance with the nondiscrimination clauses of this
contract or with any of the said mules, regulations, or orders, this contract may be canceled,
terminated, or suspended in whole or in part and the Consultant may be declared ineligible
for further Govermment contracts or federally assisted construction contracts in accordance
with procedures authorized in Executive Order 11246 of September 24, 1963, and such other
sanctions may be imposed and remedics invoked as provided in Exccutive Order 11246 of
September 24, 1963, or by rule, regulation, of order of the Sceretary of Labor, or as
otherwise provided by law

{7) The Consultant will include the portion of the sentence immediately preceding paragraph
(1) and the provisions of paragraphs (1) through (7) in every subcontract or purchase order
unless exempted by mbes. regulations, or orders of the Scerctary of Labor issued pursuant to
section 204 of Executive Order 11246 of Scptember 24, 1965, so that such provisions will be
binding upon each subcontractor or vendor, The Consuliant will take such action with
respect to any subcontract or purchase order as the administering agency may direct as a
means of enforcing such provisions, including sanctions for nonscompliance: Proviged
fiowever, That in the cvent a contractor becomes involved in, or 15 threatened with, litigation
with a subcontractor or vendor as a result of such direction by the admimstennge agency the
contractor mav request the United States to enter into such litigation to protect the intercsts
of the United States.

PROVISIONS REQUIRED BY LAW: Any provisions required by law must be included

in each subcontret.
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II. ADDITIONAL REQUIRED PROVISIONS FOR CONSTRUCTION SUBCONTRACTS:
Consultant shall comply with, and all construction and repair subcontracts shall include, the
following:

A, COMPLIANCE WITH ALL LAWS: All subcontracts for remodeling. renovation or
construction shall include, and Consultant shall comply with, all applicable laws.

B. COPELAND ANTI-KICK BACK ACT: All contracts and subgrants for construction or
repair shall inglude a provision for compliance with the Copeland "Anti-Fick Back™ Act (18 USC 874) as
supplemented in Department of Labor Regulations (29 CFR Pan 3)

. CONTRACT WORK HOURS AND SAFETY STANDARDS ACT: All subcontracis
exceeding $2000 for construction and exceeding $2,500 for other contracts that involve the
emplovment of mechamcs and laborer shall include a provizion for compliance with, and Consultant
shall comply with, sections 103 and 107 of the Contract Work Hours and Safety Standards Act (40
USC 327-330) as supplemented by Department of Labor regulations (29 CFR Part 3).

I. Overtime requirements.  No contractor or subcontractor contracting for any part of the
contract work which may require or involve the emplovment of laborers or mechanics shall
require or permit any such laborer or mechanic in any workweek in which he or she is emploved
on such work o work in excess of Forty hours in such workweek unless such laborer or mechanic
receives compensation at a rate not less than one and onc-half times the basic mte of pay for all
hours worked in excess of forty hours in such workweek.,

g ; [ q FhrEs; damgees. In the event of any violation
of the :Inus:: 5.cl ﬁ:lrth in pnmgmph l_l ) uf this sn:ctln:m the contractor and any subcontractor
responsible therefor shall be liable for the wnpaid wages. In addition, such contractor and
subcontractor shall be liable to the United States (in the case of work done under contract for the
Distnct of Columbia or a terntory, to such Distnct or to such terntory), for ligmdated damages.
Such hiquidated damages shall be computed with respect 1o each individual laborer or mechanic,
including watchmen and guards, emploved in violation of the clause set forth in paragraph (1) of
this section, in the sum of 510 for cach calendar dav on which such individual was required or
permitied o work in excess of the standard workweek of forty hours without pavment of the
overtime wages required by the clause set forth in paragraph (1) of this section.

3. Withhelding for unpaid waezes and hguidated damages. The Federal government or the
Citv shall upon its own action or upon written request of an authonzed representative of the
Department of Labor withhold or cause 1o be withheld, from any moneys pavable on account of
work performed by the contractor or subcontractor under any such contract or any other Federal
contract with the same prime contractor, or any other federallv-assisted contract subject to the
Contract Work Hours and Safety Standards Act. which 1s held by the same prime contractor, such
sums as may be determined to be necessary to satisfy anv liahilities of such contractor or
subcontractor for unpaid wages and liguidated damages as provided in the clause set forth in
paragraph (2.) of this scction.
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4. Subcontracts. The contractor or subcontractor shall msert in any subcontracts the

clauses set forth in paragraph (1)) through (4.) of this 2ecton and alse a clause requinng the
subcontractors to mclude these clanses i any lower tier subcontracts. The pnme contractor shall
be responsible for compliance by any subcontractor or lower tier subcontractor with the clauses
sct forth in paragraphs (1.} through (4.} of this section,

D.

DAVIS-BACON ACT: When required by federal gramt program lemslation, all

construction subcontracts exceeding 32,000 shall mmclude a provision for compliance with, and
Consultant shall comply with, the Davis-Bacon Act (40 US.C. 276a to a-7T) as supplemented by
Department of Labor regulations (29 CFR Pant 5). The following provisions are from the LS.
Department of Labor regulations in 29 CFR 5.5 “Contract provisions and related matters.”

1. Minimum wages

a. All laborers and mechanics emploved or working upon the site of the work, will be paid
unconditionally and not less often than once a week. and without subsequent deduction or
rebate on any account {except such payvroll deductions as are pemutted by regulations issued
bv the Secretary of Labor under the Copeland Act (29 CFR part 3)). the full amount of
wages and bona fide finge benefits (or cash equivalents thereof) due at tme of payvment
computed af rates not less than those contained in the wage determination of the Sceretary of
Labor which is attached hercto and made a pant hercof, regardless of any contractual
relatonship which mav be alleged to exist between the contractor and such laborers and
mechanics,

Contnbutions made or costs rcasonably anticipated for bona fide fringe benefits under
sechion 1{bM2) of the Davis-Bacon Act on behalf of laborers or mechamics are considerad
wages paid to such laborers or mechanics, subject to the provisions of paragraph |.d. of this
section; also, regular contnbutions made or costs incurred for more than a weekly penod
(but not kess often than quarterly) under plans, funds. or programs which cover the panticular
weekly penod, are deemed to be constructively made or incurred duning such weckly perod.
Such laborers and mechanics shall be paid the appropriate wage rate and fmnge benefits on
the wage determination for the classification of work actually performed. without regard to
skill. except as provided in 29 CFR 3. 5(a)4).

Laborers or mechanics performing work in more than one classification may  be
compensated at the rate specified for cach classificanon for the ime actually worked therein:
Provided, That the emplover’s pavroll records accurately set forth the time spent in cach
classification m which work is performed. The wage detcrmination (including anv additional
classification and wage rates conformed under paragraph 1.b. of this section) and the Davis-
Bacon poster (WH-1321) shall be posted at all imes by the contractor and its subcontractors
at the site of the work in a prominent and accessible place where it can be casily seen by the
Workers,

b1} The contracting officer shall require that any class of laborers or mechanics, including
helpers, which is not listed in the wage determination and which is to be emploved under the
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contract shall be classificd in conformance with the wage determination. The contracting
officer shall approve an additional classification and wage rate and fringe benefits therefore
only when the following cntena have been met:

{1} The work to be performed by the classification requested is not performed by
a classification in the wage determination, and

(1) The classification is utilized in the area by the construction industry; and

{mi) The proposed wage mate, including any bona fide fonge benefits, bears a
reasonable relationship to the wage rates contaimed in the wage determination,

i2) If the contractor and the laborers and mechanics to be emploved in the classification (if
known), or their representatives, and the contracting officer agree on the classification and
wage rate (including the amount designated for fringe benefits where appropriate), a report
of the action taken shall be sent by the contracting officer to the Administrator of the Wage
and Hour Division, Employvment Standards Admunistration, US. Department of Labor,
Washington, DC 20210, The Admimstrator, or an authonzed representative, will approve,
modify, or disapprove every additional classificabon action within 30 davs of receipt and so
advise the contracting officer or will notify the contracting officer within the 30-day period
that additional time is necessary.

(3} In the event the contractor, the laborers or mechanics to be emploved in the classification
or their representatives, and the contracting officer do not agrec on the proposed
classification and wage rate (including the amount designated for fninge bencfits, where
appropriaiz), the contracting officer shall refer the questions, including the views of all
intercsted partics and the recommendation of the contracting officer, to the Wage and Hour
Administrator for determination. The Wage and Hour Administrator, or an authonized
represcntative, will issuc a determination within 30 davs of rcoccipt and so adwise the
contracting officer or will notify the contracting officer within the 30-dayv penod that
additional time 15 necessary

{4) The wage rate (including fringe bencfits where appropnate) determined pursuant o
paragraphs | b.{2) or 1.b.{3) of this section, shall be pad 1o all workers performing work in
the classification under this contract from the first dav on which work is performed in the
classificabon

¢. Whenever the mimmum wage rate prescnbed in the contract for a class of laborers or
mechanics includes a fringe benefit which is not expressed as an howrly rate, the contractior
shall cither pay the benefit as stated in the wage determination or shall pay another bona fide
frimge bemehit or an hourly cash equivalent thereof,

d. If the contractor does not make payments to a trustee or other third person, the contractor
may consider as part of the wages of anv laborer or mechanic the amount of any costs
rcasonably anticipated in providing bona fide fnnge bencfits under a plan or program,
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Provided, That the Sceretary of Labor has found, upon the wntten request of the contractor,
that the applicable standards of the Davis-Bacon Act bave been met. The Secretary of Labor
may require the contractor to set aside in a separate account assets for the mecting of
obligations under the plan or program.

2. Withholding

The contracting agency shall upon its own action or upon written request of an authonzed
representative of the Department of Labor, withhold or cauwse to be withheld from the
contractor under this contract, or any other Federal contract with the same prime contractor,
or any other federllv-assisted contrmact subject to Davis-Bacon prevailing  wage
requirements, which is held by the same prime contractor, so much of the accrued pavments
or advances as mav be considered necessarv to pay laborers and mechanics, including
apprentices, trainees, and helpers, emploved by the contractor or any subcontractor the full
amount of wages required by the contract. In the event of fallure to pay anv laborer or
mechanic, including any apprentice, trainee, or helper. emploved or working on the site of
the work, all or pant of the wages required by the contract, the contracting agency may, after
written nobice to the contractor, take such action as may be necessary 10 cause the suspension
of any further pavment, advance, or guarantee of funds until such violations have ceased.

3. Payrolls and basic records
a. Payrolls and basic records relating thereto shall be maintained by the contractor during

the course of the work and preserved for a penod of three vears thereafter for all laborers and
mechanics working at the site of the work. Such records shall contain the name, address, and
social security number of each such worker, his or her correct classification, hourly rates of
wages paid (including rates of contributions or costs anticipated for bona fide fringe benefits
of cash cquivalents thereof of the tvpes deseribed in section BN ZWEB) of the Daviz-Bacon
Act), daily and weekly number of hours worked, deductions made and actual wages paid.
Whenever the Secretary of Labor has found under 29 CFR 3 3(a) 1)iv) that the wages of
any laborer or mechanic include the amount of any costs reasonably anticipated in providing
benehits under a plan or program desenbed in secnon bW 2B of the Davis-Bacon Act, the
contractor shall maintain records which show that the commitment to provide such benefits
15 enforceable, that the plan or program s financially responsible, and that the plan or
program has been communicated in writing to the laborers or mechanies affected, and
records which show the costs anticipated or the actual cost incurred in prowiding such
bencfits. Contractors emploving apprentices o trainees under approved programs shall
maintan written evidence of the registration of apprenticeship programs and centification of
trainge programs, the registration of the apprentices and tramees, and the ratos and wage
rates prescribed in the applicable programs

b. (I} The contractor shall submit weekly for cach week in which any contract work is
performed a copy of all payvrolls to the contracting agency if the agency is a party to the
contract, but if the agency is not such a party. the contractor will submit the pavrolls to the
applicant, sponsor, or owner, as the case may be, for transmission to the contracting agency.
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The pavrolls submitted shall sct out accumatclv and completely all of the information
required to be maintained under 29 CFR 3. 503000, except that full social secuniy numbers
and home addresses shall not be included on weckly transnuttals. Instead the payrolls shall
only need o include an individually identifving number for cach emploves { co. |, the last
four digits of the cmployee's social security number). The required weckly payroll
information may be submitted in any form desired. Optional Form WH=-347 is available for
this purpose  from the Wage and Hour Division Web  site @t
hitp-/fwww dol goviesa'whd forms/wh34Tinstrhtm  or s swocessor site. The prime
contractor 15 responsible for the submission of copies of pavrolls by all subcontractors.
Contractors and subcontractors shall mamntain the full social secunty number and current
address of cach covered worker, and shall provide them upon request to the contracting
agency if the ageney 15 a party to the contract, but if the agency 15 not such a pany, the
contractor will submit them to the applicant, sponsor, or owner, as the case may be, for
transmission to the contracting agency, the contractor, or the Wage and Hour Davision of the
Department of Labor for purposes of an investigation or audit of compliance with prevailing
wage requirements. 1t is not a violation of this seetion for a prime contractor to require a
subcontractor to provide addresses and social secunty numbers o the prime contractor for its
own records, withowt weckly submission o o the sponsonng govermment agency (or the
applicant, sponsor, oF owner)..

(2} Each pavroll submitted shall be accompanied by a “Statement of Compliance,” signed by
the contractor or subcontractor or his or her agent who pays or supervises the pavment of the
persons emploved under the contract and shall certify the following:

{1} That the pavroll for the pavroll penod contains the information required to be provided
under §3.5 (ap(3W1i) of Regulations, 29 CFR part 5, the appropriate information 15 being
maintaned under §5.5 (a)(3Mi) of Regulations, 29 CFR part 5, and that such information is
correct and complete;

(11} That cach laborer or mechanic (ncluding each helper, apprentice, and trainee) emploved
on the contract dunng the payroll period has been pand the full weekly wages camed,
wilhout rebate, enther directly or indirectly, and that no deductions have been made cither
dirgetly or indirgetly from the Rull wages carned, other than permuisaible deductions as et
forth in Regulations, 29 CFR part 3:

(i} That each laborer or mechanic has been paid not less than the applicable wage rates and
fringe bencfits or cash equivalents for the classification of work performed, as speaified in
the applicable wage determination ingorporated into the contract.

(30 The weekly submiszion of a propery exccuted certification st forth on the reverse side
of Optional Form WH-347 shall satisfy the requirement for submission of the “Statement of
Compliance” required by paragraph 3 b4 2) of this scchon,

(4) The falsification of any of the abowe certifications may subject the contractor or
subcontractor to ¢ivil or cnminal prosccution under section 1001 of title 1% and section 231
of title 31 of the United Sdates Code,
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¢. The contractor or subcontractor shall make the records required under paragraph 3a. of
this section available for inspection, copyving. of transcription by authorized representatives
of the contmcting agency or the Department of Labor, and shall permt such representatives
o interview emplovees dunng working houwrs on the job. I the contractor or subcontracior
fails to submit the required records or to make them available, the contracting agency may,
after wrntten notice to the coniractor, sponsor, applicant, or owner,fake such action as may be
necessany to cause the suspension of any further payment, advance, or guarantee of funds.
Furthermorne, failure to submit the required records wpon request or to make such reconds
available may be grounds for debarment action pursuant to 29 CFR 512,

4. Apprentices and (ranees

a. Apprentices {programs of the USDOL).

Apprentices will be permitted to work at less than the predetermined rate for the work they
performed when they are emploved pursuant 1o and individually registered in a bona fide
apprenticeship program registered with the US. Department of Labor, Emplovment and
Traming Admimstration, Office of Apprenticeship Training, Emplover and Labor Services,
of with a State Apprenticeship Agency recognieed by the Office, or if a person 15 emploved
in his or her first 90 days of probationary emplovment as an apprentice i such an
apprenticeship program. who is net individually registened in the program, but who has been
certificd by the Office of Apprenticeship Tramning, Emplover and Labor Services or a State
Apprenticeship Agency (where appropnate) to be eligible for probationary emplovment as
an apprentice.

The allowable mtio of apprentices to journevmen on the job site in anv craft classification
shall not be greater than the rabio permified to the contractor as o the entirg work force under
the registered program. Anv worker listed on a pavrell at an apprentice wage rate, who is not
registered or otherwise emploved as stated above, shall be paid not less than the applicable
wage ratc on the wage determination for the classification of work actually performed. In
addinon, any apprentice perfforming work on the job site in excess of the ratio permited
under the registered program shall be paid not less than the applicable wage rate on the wage
determination for the work actually performed. Where a contractor is  performing
construction on a project i 3 lecality other than that in which itz program s registered, the
ratios and wagee mtes (expressed in percentages of the joumevman's hourly rate) specified in
the contractor's or subconiractor's registered program shall be observed.

Every apprentice must be paid at not less than the rate specified m the registered program for
the apprentice's level of progress, expressed as a percentage of the journevmen hourly mte
specified in the applicable wage determination, Apprentices shall be paid fringe benefits in
accordance with the provisions of the apprenticeship program. If the apprenticeship program
docs not specify fringe benefits, apprentices must be pad the full amount of finge benefits
histed on the wage determination for the apphcable classification. If the Admimistrator
determines that a different practice prevails for the applicable apprentice classification,
fringes shall be paid in accordance with that determination.

In the event the Office of Apprenticeship Training, Emplover and Labor Services, or a State
Apprenticeship Agency recogmized by the Office, withdraws approval of an apprenticeship
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program, the contractor will no longer be permitted to utilize apprentices at less than the
applicable predetermined rate for the work performed until an accepiable program is
approvied.

b, Trainces (programs of the LISDOL)

Except as provided in 29 CFR 316, trainecs will mod be permitied o work at less than the
predetermined rate for the work performed unlbess they are emploved pursuant to and
individually registered in a program which has received prior approval, evidenced by formal
certification by the U.S. Depanment of Labor, Emplovment and Traming Administration

The ratio of trainces to joumevmen on the job site shall not be greater than permitted under
the plan approved by the Emplowvment and Traming Administration.

Everv trainee must be paid at not less than the mte specified in the approved program for the
tradnee's level of progress, expressed as a percentage of the joumevman hourly rate specified
in the applicable wage determination. Trainees shall be paid fringe benefits in accordance
with the provisions of the trainge program. If the traunee program does not menbion fringe
benefits, trainces shall be paid the full amount of fringe benefits listed on the wage
determination unless the Administrator of the Wage and Hour Division determines that thene
15 an apprenticeship program associated with the comesponding joumeyman wage rate on the
wage determination which provides for less than full fringe benefits for apprentices. Any
emplovee listed on the pavroll at a trainee rate who 15 not registered and participating in a
trining plan approved by the Emplovment and Training Administration shall be paid not
less than the applicable wage rate on the wage determination for the classification of work
actually performed. In addition, any traince performing work on the job site in excess of the
ratie permiited under the registered program shall be paid not less than the applicable wage
rate on the wage determination for the work actually performed.

In the event the Emplovment and Tramning Administration withdraws approval of a training
program, the contractor will no longer be permitted 1o uilize trunces at less than the
applicable predetermined rate for the work performed until an acceptable program is
approved.

c. Equal employment opportunity. The utilization of apprentices, trainees and journcymen
under this part shall be in conformity with the equal emplovment opporunity requirements
of Exccutive Order 11246, as amended, and 29 CFR pan 30

[ ; i ; TGS The contractor shall comply with the
mqumnu:nrs ::-f 19 {.‘JFF. part 3, whn:h arg mmrpanmd by reference in this contract

&, Subconiracts.  The contractor or subcontractor shall insert in any subcontracis the clauses
contained mn 29 CFR 3.5(a)(1) through { 10) {paragraphs | through 10 of Section LD of this
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E.

Exhibit 3) and such other clauses as the DOE or other Federal funding agency may by
appropriale instrections require, and alse a clause requinng the subcontraciors o include
these clauses m any lower tier subcontracts. The prime contractor shall be responsible for
the comphance by any subcontractor or lower tier subcontractor with all the contract clawscs
in 29 CFR 35,

7. Contract termination: debarment, A breach of the contract clauses in 29 CFR 5.5 may be
grounds for termination of the contract, and for debament as a contractor and a
subcontractor as provided in 29 CFR 5,12,

8. Compliance with Davis-Bacon and Related Act requirements.  All rulings and
interpretations of the Davis-Bacon and Related Acts contained in 29 CFR parts |, 3 and 5
are bercin incorporated by reference in this contract.

o Disputes concerning labor standards. Disputes arising out of the labor standands

provisions of this contract shall not be subject to the general disputes clanse of this contract.
Such disputes shall be reselved in accordance wath the precedures of the Department of
Labor sct forth in 29 CFR parts 3, 6, and 7. Disputes within the mcaning of this clause
include disputes between the contractor {or any of its subcontractors) and the contracting
agency, the U5, Department of Labor. or the emploviees or their representatives.

10. Centification of eligibility.

a. By entering into this contract, the contractor certifies that neither it (nor he or she) nor any
person or firm who has an intercst in the contractor's firm is a person or firm incligible to be
awarded Govemment contracts by virlue of scction 3(a) of the Davis-Bacon Act or 29 CFR
S 12(a0(1}.

b. Mo part of this contract shall be subcontracted o any person or firm ineligible for award
of a Government contract by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR

S 12(ap1).

c. The penalty for making false statements 15 prescnbed in the US. Criminal Code, 18
U.S.C. 1001,

All construction subcontracts ¢xcecding % 10,000 shall include provisions for compliance

with, and Contractor shall comply with, Execcutive Order Mo, 11246, titled "Equal Employment
Opportumity,” as amended by Executive Oreder 11375, a5 supplemented in Depariment of Labor
Regulations (41 CFR Part 60).

F.

SAFETY: ACCIDENT PREVENTION: This provision 1s applicable to all Federal-ad

construction contracts and to all related subcontracts.

In the pedformance of ths contract the Consultant shall comply with all applicable Federal,

State, and local laws govemning safety, health, and sanitation. The Consultant shall provide all safeguards,
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safety devices and protective equipment and take any other needed actions as it determines, or as the
contracting officer may determine, o be reasonably necessary o protect the life and health of emplovees
on the job and the safety of the public and to protect property in connection with the performance of the
work covercd by the contract.

2. Itis a condition of this contract, and shall be made a condition of each subcontract. which the
Consultant cnters into pursuant to this contract, that the Consultant and any subcontractor shall not permit
any ¢mplovee, in performance of the contract, to work in surroundings or under conditions which are
unsanitary, hazardous or dangerous 1o higther health or safetv, as determined under construction safiety
and health standards (29 CFR 1926) promulgated by the Scerctary of Labor, in accordance with Section
107 of the Contract Work Hours and Safcty Standards Act (40 U.S.C, 3704),

3. Pursuant to 29 CFR 19263, it is a condition of this contract that the Sccretary of Labor or
authorized representative thereof, shall have nght of entry to any site of contmct performance to inspect
or investigate the matter of compliance with the construction safiety and health standards and 1o carry out
the duties of the Secretary under Section 107 of the Contract Work Hours and Safetv Standards Act (40
U.S.C.3704).

G, BID AND BOND REQUIREMENTS: All subcontracts for construction or facility
improvements over $100,000 shall require a bid guarantec oqual to 3% of the bid pnce. a
performance bond by the Subcontractor for 100% of the subcontract price, and a pavment bond by
the Subcontractor for 100% of the subcontract price.

H. EXECUTIVE ORDER 13202: All construction subcontracts shall include provisions
for compliance with, and Consultant shall comply with, Executive Order 13202, as amended by
Executive Order 13208 —Preservation of Open Competition and Government Neutrality Towards
Government Contractors’ Labor Relations on Federal and Federally Funded Construction Projects.

I ADDITIONAL SUBCONTRACT PROVISIONS: Consultant shall also comply with
all additional provisions as speaified in the Agreement as a whole and as specifically desenbed for
subcontractors.
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EXHIBIT 4
Grant Agreements

See attached
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JEMA

lllincis Emargency Manogement Agency James K. Joseph, Director

NOTICE OF GRANT AGREEMENT
PART I - Notice of Grant Award to City of Chicago

This Grant Agreement {Agreement) is made and entered into by and between the Illinois Emergency Management
Agency, a pass-through entity (TEMA), 2200 South Dirkssn Parlowsy, Springfield, Minois 62703, and City of Chicago
{Sub-recipient), 1411 West Madison Street Chicnpo, Ilinois 60607-1800

The purpose of this grant is to wtilize funds from the Department of Homeland Security (DHS), Federal Fiscal Year
2015 Homeland Security Grant Program, CFDA £97.067,

IEMA hereby grants to the Sub-recipient an smount not exceeding §39,834,660.76 for the period from September 1,
2015, 10 July 31, 2018. The Sub-recipient hereby agrees to use the funds provided under the Agreement for the
purposes set forth herein and agrees to comply with all terms and conditions of this Agreement and appliceble federal
Endwumnmu,rﬂ,gultﬁuns,pﬂicim“dmmguim

This Agreement and attachments nnus.limuﬂ::mﬁmummmepuﬁmm mu-eu-;iinuml RETEEmEnts
or understanding between the parties other than what has been reduced to writing herein.

FART IT - Term
The term of this Agreement shail be from September 1, 2015, to July 31, 2018,
PART I - Scope of Work

The Sub-recipient will utilize the Homeland Security Grant Program (HSGP)} funding as outlined in the Sub-recipient’s
FFY 2015 Gw,lnl:_ Program App!ii::tinn. The HEGP funds shall be used for costs relpted to the plenning, organization,
qmmmmmmmmm.mmm mitigate, respbnd to, and recover frem acts of

The Budget Detail Worksheet in Attachment A outlines a iption of the expenditures for which the Sub-recipient
will seek reimbursement. The Grantor will only reimburse those activitics that are specifically listed in the Budget
Detail Worksheet, except as provided in Part VI herein.

2015 Agreement
2015 Federal Fiscal Grant Year — City of Chicago
ISUASICHGO
Page 1 of 9
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FPART IV - Compensation Amount

mmmumdmmmphhwmwmmmm&gll not exceed the sum of
$39,834,660.76. -

PART V - Terms and Cmdiiiuns

Allufihcruqnimnﬂmlifwdinmjsmﬁmapplymﬁu federally fonded project. The Sub-recipient agrees to inghade
mmmqudmnmuinmchummmmmmﬁmmmmﬁmltmhpmmﬁﬂnﬂm

agnﬁ-lMlﬂmmmnmntmquh'ﬁnmﬁllapph'mﬂnglh:pnﬁﬂmmupﬁhdafﬂmw All sub-awards
jssued by the Sob-recipient to this Agreement in excess of $25,000.00 must be pre-approved by IEMA.

NON-APPROPRIATION: TEMA's obligations hereunder shall cease immediately, without penalty or further payment
heingrmquhad.tnmyymrfcrwhiuhthcﬂmlhmb!yafﬁmﬂmmnfﬂﬁu:ﬂsﬁihmmk&uwumﬂﬁm
sufficient to paysmhuhﬁgilimmlhnﬂ.ﬂ.mpa:mmnfﬂmﬂmd Security, Federal Emergency Management
W,MHMMDW{DHSFEMAGPD}&EHQFMMM. [EMA shall give the Sub-
udphtm:imufm:h:mﬂﬁmmmﬁmummpﬁ:ﬁ:mmmamﬂﬂufﬂmﬂ
funding. ThMipimt'spufmmumipﬁmﬁmanAg—mmmll cease upon notice by TEMA of lack
of appropriated funds.

METHOD OF COMPENSATION: The Sub-recipient must submit reports or vendor invoices with description of costs,
innludingamrmmtn-fpm-mtfnrpmmmtmmdaﬁmﬂmmaﬁdmnfdﬂimymﬂmpcﬂy
: dentification numbers for property subject to [EMA's policies and procedures, in order to receive compensation
through this Agresment. mmmmmmmmmm“wmmmmﬁmmm policy and
in no event later then 30 days following the expiration of this Agreement. The method of compensation shall be
reimbursement in accordance with the invoice voucher procedures of the Office of the State of Hlincis Comptroller.
IEMA will not reimburse the Sub-recipient for any excrcise expendimres unless and until an Afler Action
Report/lmprovement Plan is submitted in accordance with “Part V—Reports” herein. The Sub-recipient shall maintain
appropriate records of actual costs incurred and submit expenditure information to [EMA. No costs eligible under this
Agreement shall be incurred after July 31, 2018,

REPORTS: The Sub-recipient shall pmvidtaquumﬂyupdntcnfﬂnhujmlhnplmuﬁm Worksheet in
Auwﬂmtﬁmmmmﬂﬂm{lﬂbuﬁumdiﬁaﬂﬂhmh3I.Jm3ﬂ,3=phm‘bn-3ﬂ.mdﬂﬂmb=31
:mmmmﬁmw.mmmwmtm:wwmmwm
Discipline Allocation Worksheet, and Project Implementation Worksheet to the Grantor within 30 days after the
expiration of the Agreement. The Sub-recipient also must subrmit a final After Action Report/Improvement Plan to the
Grantor within 45 days after each-sxercise. All exercises conducted with funds provided through this Agreement must
hﬂaﬁumlhddﬂthhmmmmi&ﬂm{ﬂﬂdﬂ]mﬂimﬂhmmm&udmmhmmﬁmw
Homeland Security Exercise and Evaluation Program (H3EEF).

NON-SUPPLANTING REQUIREMENT: The Sub-recipicnt agrees that funds received under this award will be used
to supplement, but not supplant, state or local funds budgeted for the same purposes. The Sub-recipient may be
mqu&mimdmmmﬂhwml&ﬂnmdmﬁmhmfﬂnﬂmmmfwmmmm
receipt or expected receipt of federal funds,

ACCOUNTING REQUIREMENTS: The Sub-recipient ghall maintain effective control and accountshility over all
funds, equipment, property, and other assets under this Agreement. The Sub-recipient shall keep records sufficient lo
pnmﬂ:hsﬂnﬁnguffundsmmmthumpmﬂmmmdemmmﬂm with this Agreement and federal

2015 Apgreement
2015 Federal Fiscal Grant Year — City of Chicago
15UASICHGO

Page 2 of 9
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requirements. The applicable administrative requirements and cost principles originate from 2 CFR Part 200, as
adopted by DHS at 2 CFR Part 3002

RECORD KEEPING AND AUDITS: The Sub-recipient shall maintsin records for equipment, non-expendzble
personal property, and real property. The Sub-recipient shall, as ofien as deemed necessary by [EMA, DHS FEMA
GFD er any of their duly suthorized representatives, permit TEMA, DHS FEMA GPD, the Auditor General, the
Atmmqrﬂﬂlﬂa!«mynfﬂ::irdul}rmﬂmﬁmdmmﬁmmhawfuﬂm:satumdmcrightmmmintmw
pertinent books, documents, papers and records of the Sub-recipient involving transactions related to this Agreement.
‘I'!'-aﬂu'b-nu:ipinﬂdm]immmmmﬁmmmﬁmw:nnﬂmmmﬂm:mdu:mdbym{& The
Sub-recipient shall maintain appropriate backup documentation. The Sub-recipient shall comply with all other special
reporting, data collection and evaluation requirements as may be required by DHS, The Sub-recipient acknowledges
that the funds provided by this Agreement are federsl pass-through funds that must be accounted for in the
jurisdiction’s single audit, if required, pursuant to 2 CFR Part 200,

DUPLICATION OF BENEFITS: In aceordance with 2 CFR Part 200, any cost allocable to a particular federal award
may not be charged to other federal awards to overcome fund deficiencies, to avoid restrictions imposed by fiederal
statutes, regulations, or terms and conditions of the federal awards, or for other reasons. However, this prohibition
does not preclude the Sub-recipient from shifting costs that are allowable under two or more federal awards in
accordance with existing federal statutes, regulations, or the terms and conditions of the federal awards.

MODIFICATION AND AMENDMENT OF THE GRANT: This Agresment is subject 1o revision as follows:

A Mﬂdiﬁminnsmuh:mquimdbmauuufchmgmhmarmthm,mgmnﬁm,mfudnﬂmmﬁm
a5 determined by TEMA. Any such required modification shall be incorporated infto and will be part of this
Agreement, mwimiﬂmwmtﬁmrmmmwmmwm
such regulations before & modification is made to the Agreement.

B. Modifications may be made only upon written agreement of both IEMA, and the Sub-recipient.

TERMINATION FOR CONVENIENCE: This Agreement may be terminated in whole or in part by TEMA for its
convenience, provided that, prior to termination, the Sub-recipient is given: 1) not less than ten calendar days® written
mhhmﬁﬁﬂmﬂrMmthﬂM‘:mmmmmz]u opportunity for eonsuliation
with IEMA prior to termination. In the event of partial or complete termination of this Agreement pursuant to this
pm-agmph,mmimﬂ:adjumﬂfmshuhnmidmﬂmﬂuh-miﬁmtFurupﬂmsi:mmwduudﬂﬂ:ia
Agreement prior to termination.

TERMINATION FOR BREACH OR OTHER CAUSE: IEMA may terminate this Agrecment without penalty 1o
IEMA or further payment required in the event of: !

A ﬁnﬁrlh'e&:hufﬂlisﬁmmﬂnhifitism#apﬁblnufhingcm,is ot cured within 15 calendar days after
m@ﬁw'uﬂmﬂmw&&ﬁmﬁmﬁm

B. Mn:n_:naimuqrmuﬂ?nmfuhiﬁuﬁmufmyin!hmﬁunpmﬁdndbﬂh:ﬂuh—rmiﬁmtinmem.m:-nfmy
dealing betwean the parties or between the Sub-recipient and any state agency.

SEVERABILI‘E’ CIAIiiE. lfui:d::pzzuilim under this Agreement or its application is held mvalid by any court of
competent jurisdiction, this invalidity not affect any other provision or licaticn of this Agreement whi
hmmnﬁmwfﬂmuttheimﬂidmuiﬁmnmppﬁmﬁm < o000

2015 Agreement
2015 Federal Fiscal Grant Year — City of Chicago
LISUASICHGO
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WORK PRODUCT: The Sub-recipient acknowledges DHS FEMA GPD and State of [linois reserve a royalty-free,
non- exclusive, and fmevocable ficenas to reproduce, publish, or otherwise use, and authorize others to use, for fedoral
and state purposes: (1) the copyright in any work developed undér an award or sub-award; and (2) any rights of
mp}dghtmﬁmhlmmmtwmhmmm:pmmmupmlhEndmlsummh'lhﬂub-mnprmtﬂullﬁl

the applicable copyright notice of 17 USC 401 or 402. Th:ﬂuh—lmplmlnmbjnﬂmmmutﬂ-mﬂﬂt
development, reporting, and disposition of rights 1o inventions and patents resulting from financial assistance awards.
The Sub-recipient agrees to consult with DHS FEMA GPD, throngh IEMA, regarding the allocation of any patent and
intellectual property rights that arise from, or are purchased with, this funding. All publications created through this
Agreement shall promineatly contain the following statement: "This document was prepared under a grant from the
Federal Emergency Management Agency's Grant Program Directorate (FEMA/GPD) within the U8, Department of
Homeland Security. FPoints of view or opinions expressed in this document are those of the authors and do not
necessarily vepresent the afficial position or polictes of FEMA'GPD, the U8, Department of Homeland Security, or
the State of Minois.”

ACKNOWLEDGEMENT OF FEDERAL FUNDING: The Sub-recipient shall acknowledge federal funding when
fesuing statements, press releases, requests for proposals, bid invitations, and other documents describing projects or
programs funded in whale or in part with federal fimds.

ACTIVITIES CONDUCTED ABROAD: For any project activity carried on ouwtside the United States, the Sub-
recipient shall ensure that necessary coordination with appropriate government anthorities occurs and that appropriate
licenses, permits, or approvals are obtained.

RECAPTURE OF FUNDS: The Sub-recipient shall return to TEMA all grant funds that are not expended or that are
received from IEMA in error. All funds remaining at the expiration of the period of time the fimds are available for
expenditure or obligation by the Sub-recipient shall be retumed to IEMA within 45 days, if applicable. TEMA may
recapture thosa fonds in accordance with state and federal laws and regulations, The Sub-recipient’s failure to comply
with any one of the terms of this Agreement shall be cause for [EMA to seek recovery of all or part of the grant
proceeds.

POSSESSION OF EQUIPMENT: Title to equipment acquired by the Sub-recipient with federal funds vests with the
.Sub-recipient. “Equipment™ means tangible, nonexpendable property charged directly to the award having a usefil life
of more than one year and en acquisition cost of £5,000 or more per unit. The Sub-recipient shall use, manage, and
dispose of equipment acquired under this Agreement in accordance with federal and state laws, procedures, and
policies, All equipment purchased with funding received through this Agreement shall be used for the entire useful life
of the equipment in accordance with the purpose stated in PART IIT - Scope of Work. Any variation 1o the intended
use of the equipment outlined in PART T - Scope of Work by the Sub-recipient must be approved in writing by
TEMA.

MAINTENANCE AND REVIEW OF EQUIPMENT: IEMA reserves the right to invoke the remedies set forth in the
Mlinois Grant Funds Recovery Act for the value of any and all equipment purchased by the Sub-recipient with grant
funds if said equipment iz not properly maintained or has fallen into neglect or misuse according to the standards and
policies of [EMA. Additionally, the Sub-recipient may not substitute, exchange, or sell any equipment purchased with
grant funds unless the Sub-recipient has the express written consent of [EMA. All equipment procured by the Sub-
recipient through this Agreement shall be made available for review by IEMA upon request.

SAFECOM: If funding will be used to purchase emergency communications equipment or to fund related activities,
the Sub-recipient shall comply with the SAFECOM Guidance for Emergency Communication Grants, including
provisions on technical standards that ensure and enhance interoperable communications.

FALSE CLAIMS: The Sub-pecipient shall comply with the requirements of 31 USC 3729, which provides that no
recipient of federal payments shall sobmit a false claim for payment.

2015 Agreement
2015 Federal Fiscal Grant Year - City of Chicago
15UASICHGO
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LIABILITY: IEMA assumes no lability for actions of the Sub-recipient under this Agresment, including, but oot
limited to, the negligent acts and omissions of the Sub-recipient’s sgents, employees, and subcontractors in their
performance of the Sub-recipient’s duties as described under this Agreement. In addition, [EMA makes no
representations, or warranties, express or implied, as to fimess for use, condition of, or suitability of said equipment
purchased pursuant fo this Agreement, except as those representations are made by the manufacturer of said
equipment. As to the nature and condition of said equipment, in the use of said equipment, the Sub-recipient agrees o
hold IEMA harmless for any defects or mizsapplications. To the extent allowed by law, the Sub-recipient agrees to hold
harmless TEMA against any and all liability, loss, damage, costs, or expenses, including attorney’s fees, ansing from
the intentional toris, negligence, or breach of the Agreement by the Sub-recipient, with the exception of acis performed
in conformance with an explicit, written directive of [EMA.

ENVIRONMENTAL AND HISTORIC PRESERVATION (EHP) COMPLIAMCE: The Sub-recipient shall not
undertake any project having the potential to impact EHP resources or initiate procurement without the prior approval
of FEMA, including bui not limited to communications towers, physical secunity enhancements, new construction, and
modifications to buildings, structures, and objects that are 50 vears old or greater. The Sub-recipient must comply with
all conditions placed on the project as the result of the EHP review. Any change to the approved project seope of work
will require re-evaluation for compliance with these EHP requirements. If ground-disturbing activities occur during
project implementation, the Sub-recipient must ensure monitoring of ground disturbance, snd if any potential
archeological resources are discovered, the Sub-recipient will immediately cease construction in that area and notify
FEMA and the appropriate State Historic Preservation Office. Any constroction activities that have been initimted
?E?LT ﬂlﬁlnmn’mmﬂwmdlppuvﬂuﬂlmmh‘manmmpﬁmm finding and will noi be eligible for

AMERICANS WITH DISABILITIES ACT (ADA): The Sub-recipient understands the importance of intcgrating
disability access and functional needs efforts into local bomeland security and emergency preparedness programs.
This integration should occur at all levels from planning, to purchasing equipment and supplies, to conducting
exercises and drills, and should involve disability inclusion experts as pariners across all aspects of emergency
planning.

FEIN: Under penalties of perjury, the Sub-recipient certifies that 36-6005820 is its correct Federal Taxpaver

Identification Number and that [RS Instructions have been provided for proper completion of this certification. The
Sub-recipient files with the IRS as a (please check one):

__ Individual ___ Resl Estate Agent
_gﬂ:lm Proprietorship - Govemnmental Entity
o ; — Tax Exempt Organization (IRC 501(a) anl
— Corporation —_ Trust or Estate .
— Muedical and Health Care — Bervices Provider Corporation

2015 Agreement

2015 Federal Fiscal Grant Year — City of Chicago
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CERTIFICATION: The Sub-recipient certifies under oath that all information in its application and this Agreement is
true and correct to the best of the Sub-recipient”s knowledge, information, and belicf; that the funds shall be used only
for the purposes described in the Agreement; and that the award of grant funds is conditioned upon such certification.

PART VI — Special Conditions

1. The sub-recipient will provide to JEMA a schedule that will ensure, at a minimum, quarterly Urban Area
Working Group (UAWG) meetings. Meeting minutes will be provided to TEMA no later than 15 days
after the meeting. The fafure of the UAWG to conduct a mesting during a quarter will regult in the
suspension of reimbursements until 2 meeting is conducted,

Z The sub-recipient will submit to IEMA a combined Urban Area Threat and Hazard Identification Risk
Assessment (THIRA) report no later than December 15, 2015, The THIRA will represent the combined
input of all jurisdictions within the designated Urban Area.

A The sub-recipient will submit to [EMA an Urban Area multi-year Training and Exercise Plan (TEP) no
later than December 15, 2015, The TEP will represent the combined input of all jurisdictions within the
dezignated Urban Arsa,

4. The sub-recipient will ensure that at least 25 percent of grant funding for projects that support law
enforcement terorism prevention activities which are consistent with the eligibility requirements listed in
the NOFO,

5. The sub-recipient will ensure that no more than 50 percent of grant funding is dedicated to personnel
activities.

6. The sub-recipient will ensure that no operational overtime costs will be incurred without the prior approval
of FEMA.

PART VII-Other Requiressents

PERSONALLY [DENTIFIAELE INFORMATION (PIi: If the Sub-recipient collects PII, the Sub-recipient is
required io have a publicly-available privacy policy that describes what PIT it collects, how it uses PII, whether it
shares Il with third parties, and how individuals may have their PII corrected where appropriate.

CONFLICT OF INTEREST: No official or employee of the Sub-recipient who is suthorized in the Sub-recipient’s
official capacity to negotizte, make, accept, or approve, or to take part in such decisions regarding a contract for
acquisition/development of property in connection with this Agreernent, shall have any financial or other personal
inferest in any such contract for the acquisition/development. Mo federal employees shall receive any funds under this
award, Federal employees are prohibited from serving in any capacity (paid or unpeid) on any proposal submitted
under this program.  The Sob-recipient shall establish safeguards to prohibit employees, contractors, and
subcontractors from using their positions for a purpose that constitutes or presents the appearance of personal or
organizational conflict of interest, or personal gain.

HATCH ACT: The Sub-recipient will comply, as applicable, with provisions of the Hatch Act (5 USC 1501-1508 and
T324-73Z8), which limit the political activities of employees whose principal employment activities are funded in
whole or in part with fedsral fonds.

USE OF FUNDS: The Sub-recipient shall not use any federal either directly or indirectly, in support of the
enactment, repesl, modification, or adoption of any law, regulatian, or policy, at any level of government, without the
express prior written approval of IEMA.

2015 Agreembnt
2015 Federal Fiscal Grant Yedr - City of Chicago
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USE OF SEAL, LOGO AND FLAGS: The Sub-recipient must obtain the approval of DHS prior to using a DHE or
Umnited States Coast Guard seal, logo, crest, or reproduction of flags or likenesses of DHS agency or Coast Guard
officials.

DELINQUEMCY: The Sub-recipient shall not be delinguent in the repayment of any federal debt, including but aot
limited 10 delinquent payroll or other taxes, audit disallowances, and benefit overpayments.

PUBLIC WORKS PROJECTS: Any public works project supported with funds received through this Agreement shall
employ at least 90 percent Mlineds" Iaborers on such project during periods of excessive unemployment in inois.
“Public works" is defined as any fixed work construction or improvement for the State of linois, or any political
subdivision of the State funded or financed in whole or in part with state funds or fands administered by the State of
Dinois. “Period of excessive unemployment” iz defined as any month immedistely following two consecutive
calendar months during which the level nfu:mmplnpnmﬁnﬂmﬂ'm: of Tlincis has exceeded five percent

NOM-DISCRIMINATION: The Sub-recipient shall comply with all applicable federal laws relating to
nondiscrimination including, but not limited to, nondiscrimination on the basis of race, color, national ongin, sex,
handicap, age, limited English proficiency, drug or alcohol abuse, The Sub-recipient shall also comply with faderal
and state statutes and regulations regarding whistleblower protections.

The Sub-recipient shall fake affirmative sction Io ensure that applicants for employment are employed, and that
employees are treated during employment, without regard to their race, color, religion, sex, national origin, ancestry,
age, disability, mantal status, or unfavorable discharge from military service, Such action shall include, but not be
limited 1o, the following: employment, promotion, demotion, or transfer; recruitment or recruitment advertising; layoff
or termination; rates of pay or other forms of compensation; and selection for training including apprenticeship. The
Sub-recipient shall post in conspicucus places, available to employees and applicants for employment, notices to be
provided by the Government setting forth the provisions of this non~discrimination clause,

’IhnSuhmnp:mt shall discloge all instances in the past three vears in which the Sub-recipient has besn sccused of
dmn‘:m_h:_mhnnnnlh:glmnda of race, color, national origin, limited English proficiency, sex, age, disability, religion,
or familial status against the recipient or the recipient settles a case or matter alleging discrimination, including
outcomes and settlement agreements,

DEEEARMEJ#TIMD SUBSPENSION: The Sub-recipient shall comply with Executive Orders 12549 and 12689, which
mmmlapngwm.ﬁaudmdahm by debamring or suspending those persons and entities desmed
irrespomsible in their dealings with the federal government,

LOBBYIMNG: In asccordance with 31 USC 1352, the Sub-recipient shall not use any grant funds provided for in this
Agresment to pay any person lo influence or aftempt to influence an officer or employee of any federal agency, &
mﬂm,mﬂwmmthfmmmmmhm of @ Member of Congress in connection
with any federal action concerning the award or renewal of federal assistance,

NIMS COMPLIANCE: The Sub-recipicnt is required to maintsi jon and i i i
4 M req maumain adoption implementation of the Mational

ANTI-BRIBERY: The Sub-recipient certifies that it has not been convicted of bribery or attempting to bribe ffi
or employee of the State of Hlinois, nor has any official, agent, or employes of the Sub-recipient committed ﬁh?:rymnr
m‘bn@minhwmfm Sub-recipient and pursuant to the direction or authorization of a responsible official

F = - - : - = - -

2015 Agreement
2015 Federal Fiscal Grant Year — City of Chicago
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TERRORIST FINANCING: The Sub-recipient shall comply with U.S. Executive Order 13224 and federal law that
prehibit transsctions with, and the provision of resources and support to, individuals and organteations associated with
terrorism.

OTHER APPLICABLE LAWS: The Sub-recipient shall comply with all applicable federal laws, regulations, and
orders, including bul nod limited to the following:

=  Hotel and Motel Fire Safety Act of 1990, 15 USC 2225, which requires the Sub-recipient to ensure that all
conference, meeling, mvmhm,urhammgspm:ﬁmdndm whole or in part with federal funds complies with
fire prevention and control guidelines;

Trafficking Victims Protection Act of 2000, as amended, 22 USC T104 and 2 CFR. Part 175; -

Fly America Act of 1974, 48 USC 40118;

USA Patriot Act of 2001, 18 USC 175; and

Energy Policy and Conservation Act, 42 USC 6201,

& 8 &8 B

DRUG FREE CERTIFICATION: This certification is required by the federal Drug-Free Workplace Act of 1988 (41
USC 702} and the Minois Drog Freé Workplace Act (30 ILCS 580). No Sub-recipient shall receive a grant unless that
Sub-recipient has certified that it will provide a drug free workplace. False certification or viclation of the certification
may resull in sanctions including, but not limited to, suspension of grant payments, terminstion of the grant and
debarment of grant opportunities with the State for at least one year but not'more than five years.

The Sub-recipient certifies and agrocs that it will provide a drug free workplace by:
{a) Publizhing a statement:

(I}  Notifying empboyess that the unlawful manufacture, distribution, dispensing, possession or use of a
controlled substance, including cannabis, is prohibited in the Sub-recipient's workplace.

(2)  Specifying the nctions that will be taken against employees fob violations of such prohibition.
(3}  Notifying the employee that, as a condition of employment on such grant, the employee will:

[A) Abide by the terms of the statement; and
B) Motify the smployer of any criminal drug stamte conviction for a violation occurring in the
workplace no later than five days after such conviction,

(b) Establishing a drug free awarensss program to inform emplovees abouat:

(1}  the dangers of drug abuse in the workplace;

{2}  the Sub-recipient's policy of maintaining a d.mgﬁuum‘kplmr_,

(3}  enyevailable drog counseling, rehabilitation, and employes assistance programs; and
{(4)  the penalties that may he imposed upon an employee for drug violations.

() Pm%dmg!#ﬂpyﬂf&:mlmmruqmtﬂhywbpﬂaﬂ'ﬂph{a}luﬂ.ﬁhmpﬂn}uwmtﬁ:mnﬂmpm
the statement in & prominent place in the workplace.

{d) Notifying IEMA within ten days after receiving notice under part (B) of paragraph (3) of subsection (a) above
from an employee or otheraise receiving actual notice of such conviction.

(¢) Imposing 2 sanction on o requiring the satisfactory participation in a drug sbuse assistance or rehabilitation
program by any employes who is 5o convicted, as required by section § of the Drug Free Workplace Act.

(f) Assisting employees in sslecting a course of action in the event drug counseling, treatment, and rehabilitation are
required and indicating that a trained referral team is in place.
2015 Agreement
2015 Federal Fiscal Grant Year — City of Chicago
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(&) Making 2 good faith effort to continue to maintain 2 drug free workplace through implementation of the Drog
Fres Workploce Aci.

IN WITNESS WHEREOF, the parties hereto have caused this contract to be exccuted by their duly suthorized
representatives.

By:
Chief Lefzal Counse!
DATE: L }/If r.r’,f_ﬁf
1SUASICHGO
2015 Apgreement
2015 Federal Fiscal Grant Year — City of Chicagn
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ATTACHMENT CONCERNING
Grant Agreement for the lllinois Emergency Management Agency
FY 8/1/2015-8/31/2018 Urban Areas Security Initiative Grant
{CFDA #97.067, the "Agreement”)

The State of llinois, Emergency Management Agency, hereinafter called the “Grantor®
and the City of Chicago, by and through its Office of Emergency Management and
Communications, hereinafter called the “Grantee” agres thal the Agreement shall include the
provisions below and incorporate them in the Agreement as if fully set forth therein. Any
certifications made by the Grantee in the Agreement and herein are made only on behalf of the
Office of Emergency Management & Communications.

PART VIl = Other Requirements
DEBAR

With respect to the certification regarding present indictments, convictions or adverse
civil judgments within the three-year period preceding the date of this application, the City stales
that: (i) the former Commissioner of the City's Department of Streets and Sanitation, Al
Sanchez, was Indicted on nine counts of mail fraud for his role in trading political campaign work
for city jobs and was convicted in July 2010 at a retrial for one count of mail fraud for falsifying
hiring documents regarding a 2002 hire; and (i) on August 14, 2013, former Tth Ward Alderman
Sandi Jackson was sentenced to one year in federal prison as a result of har pleading guilty in
federal district court to having underreported income on her federal Income tax retumns derived
from her and her husband’s personal use of campaign contributions. The City wouid be willing
to provide more information conceming this issue upon request.

With respect lo the certification regarding not having terminated a public transaction for
causae or default within the three-year period precading the date of this application, such
certification is made, except as noted below, but it is made only with respect to the City
department represented by the undersigned (and not any other City department or agency), and
it does not apply as to any subcontracts entered into by the City, acting through the City
department represented by the undersigned. The City would be willing to provide more
information conceming this issue upon requasl,

Exceplions, if any, to the City's certification: MNone

BIDDING

The Grantee hereby certifies that it has not baen barred from bidding on, or receiving
State or local government contracts as a result of llegal bid rigging or bid rotating as defined in
the Criminal Code of 1961 (720 ILCS 5/33E-2 and J3E-4). The Parlies agree that this
certification may not apply to the Grantee because the City Is a unit of State or local government
and is not a “person” as defined under 720 ILCS 5/33E-2.

FY 2015-2018 Urban Areas Security Initiative Grant
CFDA #97.067
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This Supplement is signed and effective on the date of the Agreemant of which this Supplement
is an integral part.

lifncis Emergancy Managemant Agency City of Chicago, acting by and thrnugh the
Ofice nfEnmrgan::y METEgS :
Ca i

Date:__\\- Ao~ Fois

FY 2015-2018 Urban Areas Security Initiative Grant
CFDA #97.067
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ILLINOIS EMERGENCY MANAGEMENT AGENCY

Bruce Rauner James K. Joseph

Crovernor Dircctor

MNOTICE OF GEANT AGREEMENT
PART I - Notiee of Grant Award to Ciry of Chicago

This Grant Agreement {Agreement) is made and entered into by and between the Illincis Emergency

Management Agency, a pass-through encicy (IEMA), 2200 South Dirksen Parkoway, Springfield, Mlinois
62703, and Ciry of Chicago (Sub-recipient), 1411 West Madison Street, Chicago, llinois S0607-1809.

The purpose of this grant is to utilize funds from the Department of Homeland Security (DHS), Federal
Fiscal Year 2016 Homeland Security Grant Program, CFDA #97.067.

IEMA hereby grants to che Sub-recipient an amount not exceeding $40,977,700.26 for the period from

September 1, 2016, to July 31, 20019, The Sub-recipient hereby agrees to use the funds provided under
the Agreement for the purposes set forth herein and agrees to comply with all terms and conditions of
this Agreement and applicable federal and state statutes, regulations, policies, and grant guidance,

This Agreement and attachments constitute the entire agresinent betwesn the parties and there are no
oral agreements or understanding berween the parties other than what has been reduced o writing

PART II - Term
The term of this Agreement shall be from September 1, 2016, to July 31, 2019.
PART Il - Scope of Waork

The Sub-recipient will utilize the Homeland Security Grant Program (HSGP) funding as outlined in the

F&]ub-mnlp:ent‘s FFY 2016 Grant Program Application. The HSGP funds shall be used for costs related o
e planning, organization, equipment, training, and exercise needs that prevent, protect against,

mitigate, respond to, and recover from acts of terrorism and other catastrophic evenes, G =

The Budget Detail Worksheet in Attachment A outlines 2 description of the expends i

: ; penditures for which the
Eu!:rm::pi:mlr will seel reimbursement The Grantor will enly reimburse those activitles thar are
specifically listed in the Budger Detail Worksheer, except as provided in Pare VI herein,

The Project Implementation Worksheet in Attachment A provides a detailed description of che scope of
work to be mmﬂuﬁngfmﬁsmﬂwdthm:ghrﬁshgmmjmm&hgaﬁﬂnhpﬂmnmtm
and sequential milestones that will be accomplished by the Sub-recipient. These milestones will allow
the Grantor to measure progress of the Sub-recipient in achieving the goals of the project.

2300 5o Dwiork Pamsesay Serrseiepas, IL 62705 2075820700
iltimais.gov/Sema | ready.flEnoisgor
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PART IV - Compensation Amount

The total compensarion and reimbursement payable by TEMA to the Sub-recipient shall net exeeed the
sum of $40,977,700.26,

PART V - Terms and Conditions

All of the requirements listed in thie eection apply to the federally funded project. The Sub-recipient
agrees ta include these requirements in each contract and subcontract financed in whole or in parr wirh
fecleral assiszance

SPCNDING LIMITATIONS:® All allocarions and use of funds by the Sub-recipient shall be in accordanee
with applicable notices of lunding opportunity and grant award. The Sub-recipient shall comply with all
applicable federal and stave srarures, regulations, executive orders, and other policies and requirements
in carrying out any project supported by these funds. The Sub-recipient recognizes that laws,
regulations, policies, and administrative practices may be modified from tme to time and those
modifications may affect project implementation. The Sub-recipient agrees thar the most recent
requirements will apply during the performance pericd of chis Agreement. All sub-awards issued by the
Sub-recipient to this Agreement in excess of $25,000.00 must be pre-approved by IEMA.

NOM-APPROPRIATION: [EMA's abligations hereunder shall cease immediately, without penalty or
further payment being required, in any year for which the General Assembly of the Scare of Tllinois fails to
make an appropeiation sufficient vo pay such obligadion or the U.S. Department of Homeland Security,
Federal Emergency Management Agency, Grants Programs Directorate (DHS FEMA GPD) fails o
provide the funds. TEMA shall give che Sub-recipient nozice of such rerminarion for funding as soon as
practicable after IEMA becomes aware of the [ailure of funding. The Sub-recipient’s performance
obligations under the Agreement shall cease upon nocice by [EMA of lack of appropriared funds,

METHCD OF COMPENSATION: The Sub-recipient must submit reports or vendor invoices with
description of costs, including a statement of payment for personnel costs and affirmation or evidence of
delivery and property identification numbers %:r property subject to IEMA’s policies and procedures, in
order to recrive compensation chrough this Agreement. Such reports and involess must be submirred o
IEMA in accordance with IEMA pelicy and in no event lacer than 30 days following the expiration of chis
Agreement. The method of compensation shall be reimbursement in accordance with the inveice
voucher procedures of the Office of che State of [linois Comprroller. IEMA will not reimburse the Sub-
recipient for any exercise expenditures unless and until an After Action Report/Improvement Flan is
submirted in accordance with “Part V—Reports™ herein. The Sub-recipient shall maintain appropriate
records of actual coses ineurred and submic expenditure information to [EMA. No costs eligible under
this Agreement shall be incurred afrer July 31, 2019.

REPORTS: The Sub-recipient shall provide a quarterly update of the Project Implementation Worksheer
in Atrachroent A 1o [EMA within fi (15} business days after March 31, June 30, September 20, and
December 31 throughout the performance peried of the Agreement. The Sub-recipient must submit a
final Budget Detail Worksheer, Discipline Allocation Worksheer, and Project Implementation
Wotlksheet to the Grantor within 30 days afrer the expiration of the Agreement. The Sub-recipient also
must submit a final After Action Report/lmprovement Plan to the Grantor within 45 days after each
exercise.  All exercises conducted with funds provided through this Agreement must be Narional
Incident Management System (NIMS) compliant and be managed and executed in accordance with the
Homeland Security Exercise and Evaluarion Program (HSEEP).
2016 Agreement
2016 Federal Fiscal Grant Year — City of Chicago
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NON-SUPPLANTING REQUIREMENT: The Sub-recipient agrees that funds received under chis award
will be used to supplement, but not supplant, state or local funds budgeted for the HW The
Sub-recipient may be required to demonstrate and document that a reduction in non-federal resources
occurred for reasons other than the receipr or expected receipt of federal funds.

ACCOUNTING REQUIREMENTS: The Sub-recipient shall maintain effective control and
sccountabilicy over all funds, equipment, property, and other assets under this Agreement. The Sub-
recipient shall keep cecords sufficient to permir the macking of funds to ensure thar expendinures are
made in accordance with this Agreement and federal requirements. The applicable administracive
requirements and cost principles originare from 2 CFR Part 200, 25 adopted by DHS at 2 CFR Part 3002,

RECORD KEEPING AND AUDITS: The Sub-reciplent shall maintain records for equipment, non-
expendable persanal property, and real property. The Sub-recipient shall, as often as deemed necessary
By IEMA, DHS FEMA GPD or any of their duly authorized representatives, permit [EMA, DHS FEMA
GPD, the Auditor General, the Arcorney General or any of their duly authorized catives to have
full access to and the right to examine any t books, documents, papers and records of the Sub-
recipient involving transactions relared to this Agreement. The Sub-recipient shall cooperate with any
compliance review or complaine investigation conducted by DHS. The Sub-recipient shall maineain
appropriate backup documentation. The Sub-recipient shall comply with all other special reporting,
data collection and evaluation requirements as may be required by DHS. The Sub-recipient
ncknmulni}y:q that the funds provided by this Agreement are federal pass-through funds thar must be
accounted for in the jurisdiction’s single audit, if required, pursuant to 2 CFR Part 200,

DUPLICATION OF BENEFITS: In accordance with 2 CFR Part 200, any cost allocable to a particular
federal award may not be charged to other federal awards to overcome fund deficiencies. to avoid
restrictions imposed by federal statutes, regularions, or terms and conditions of the federal awards. or for
other reasons. However, this prohibition does not preclude the Sub-recipient from shifting costs that are
allowable under two or more federal awards in accardance wich existing federal starures, regulations, or
the rerms and conditions of the federal awards.

REPORTING OF MATTERS RELATED TO RECIPIENT INTEGRITY AND PERFORMANCE: If he
total value of the Sub-recipient’s active grants, cooperative agreements and procurement contracts from
all federal assistance exceeds $10,000,000 for any pericd of time during the performance of this federal
award, the Sub-recipient shall comply with the requirements of 2 CFR Pare 200, Appendix X1, which
mandates reporting of certain legal proceedings in the System for Award Management (SAM).

EDDJF?CAT[DN AND AMENDMENT OF THE GRANT: This Agreement is subject to revision as
Hows:

A, Maodifications may be required because of changes in stare or federal laws, regulations, or federal
grane guidance as derermined by IEMA. Any such required modification shall he incorporated
into and will be part of this Agreement. [EMA shall notify the Sub-recipient of any pending
Ttplcmmim of er proposed amendment to such regulations hefore 2 modificarion is made to
E ...JLEE'E:-EII'I.E['I.'L

B. Modifications may be made only upen written agreement of both IEMA and the Sub-recipient.

2016 Agreement
2016 Federal Fiscal Grant Year — City of Chlcagn
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TERMINATION FOR CONVENIENCE: This Agreement may be terminated in whole or in part by
IEMA for its convenience, provided that, prior to termination, the Sub-recipient is given: 1) not less than
ten calendar days written notice by cerrified mail, rerurn receipc requesced, of TEMA's intent
terminate, and 2) an eppertunity for consuleation with IEMA prior to termination. In the event of partial
or complere termination of this Agreement pursuant to this paragraph, an equitable adjustment of costs
shall be paid to the Sub-recipient for expenses incurred under this Agreement priotr to termination.

TERMINATION FOR BRFACH OR OTHER CAUSE: IEMA may Letininate this Agreemen withoul
penaley to IEMA or further payment required in the evenr of

A. Any breach of this Agreement that, if it is susceptible of being cured, is not cured within 15
enlendlar days afrer receipr of IFMA's norice of breach ro the Sub-recipient; or

B. Marerial misrepresentation or falsificarion of any informarion provided by the Sub-recipient in
the course of any dealing berween the parties ar berween the Sub-recipient and any state agency.

SEVERABILITY CLAUSE: If any provision under this Agreement or irs application is held invalid by any
eourt of competent jurisdiction, chis invalidity does not affect any other provision or application of this
Agreement which can be given effect without the invalid provision or application.

WORKER'S COMPENSATION INSURANCE, SCCIAL SECURITY, RETIREMENT AND HEALTH
INSURANCE BENEFITS, AMD TAXES: The Sub-recipient shall provide worker's compensation
insurance where the same is required, and shall accepr Full responsibility for the payment of
unemployment insurance, premiums for worker's compensation, social securiry, retirement, and health
insurance benefits, as as all income tax deductions and any other taxes or payroll deductions
required by law for employees of the Sub-recipient who are performing services specified by this

Agreement.

WORK PRODUCT: The Sub-recipient acknowledges DHS FEMA GFD and Stare of Illinois reserve a
royalty-free, non- exclusive, and irrevocable license o reproduce, publish, or otherwise use, and
authorize others to use, for federal and state purposes: (1) che copyrighe in any work developed under an
award or sub-award; and (2) any rights of copyright to which a recipient or sub-reciplent purchases
ownership with federal support. The Sub-recipient shall affix the apphcabltmw notice of 17 USC
401 or 402. The Sub-recipient is subject to requirements governing the pImERE, ing, and
disposition of rights to inventions and patents resulring from financial assistance awards. The Sub-
recipient agrees to consult with DHS FEMA GPD, through [EMA, regarding the allocation of any patent
and intellectual properry dghes chat arise from, or are purchased with, this funding.  All publicarions
created through this Agreement shall prominently contain the following starement: “This document was
prepared under @ grant from the Federal Emergency Management Agency's Grant Program Directorate (FEMA/GPD)
within the LLS. Department of Homeland Seamity. Poins of view or opinions expressed in this docrment are those of the
authors and do not necessarily represent the official position or policics of FEMA/GPD, the LLS. Department of Homeland
Security, or the Seate of [Hlineds.*

ACKNOWLEDGEMENT OF FEDERAL FUNDING: The Sub-recipient shall acknowledge federal
funding when issuing statements, press releases, requests for proposals, bid invirations, and other
documents describing projects or programs funded in whole or in part with federal funds,

2016 Agreement
2016 Federal Fiscal Grant Year = City of Chicago
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ACTIVITIES CONDUCTED ABROAD: For any project activity carrled on ouside the United States, the
Sub-recipient shall ensure that necessary coordination with appropriate government authorities occurs
and that appropeiate licenses, permits, or approvals are obtained.

RECAPTURE OF FUNDS: The Sub-recipient shall rerurn vo IEMA all grant funds that are not expended
or that are received from IEMA in error. All funds remaining at the expiration of the period of time the
funds are available for expendirure or obligation by the Sub-recipient shall be returned to IEMA within
45 duys, il applicable. IEMA may recapture those Tunds in accodunce with state und federal laws and
regulations  The Swh-recipiene’s failure ro comply with any one of rhe rerms of rhis Agreemenr shall he
cause for IEMA to seek recovery of all or part of the grane proceeds,

POSSESSION OF FOUIMMFNT. Tirle to equipment scquired by the Sub mcipicn with federal funds
vests with the Sub-recipient. “Equipment” means tangible, nonexpendable property charged direcely ro
the award having a useful life of more than one year and an acquisition cost of 53,000 or mare per unit.
The Sub-recipient shall use, manage, and dispose of equipment acquired under this Agresment in
accordance with federal and state laws, procedures, and policies. All :qugm:nt purchased with funding
received through this Agreement shall be used for the entire useful life of the equipment in accordance
with the purpose stated in PART IIl = Scope of Work. Any variation to the intended use of the
equipment outlined in PART 11 - Scope of Work by the Sub-reciplent must be approved in writing by
IEMA.

MAINTENANCE AND REVIEW OF EQUIFMENT: IEMA reserves the right to invoke the remedies set
forth in the Winois Grane Funds Recovery Act for the value of any and all equipment purchased by the
Sub-recipient with grant funds if said equipment is not properly maintained or has fallen into neglect or
misuse according to the standards and policies of IEMA.  Addicionally, the Sub-recipient may not
substitute, exchange, or sell any equipment purchased with grant funds unless the Sub-recipiens has the
express written cansent of [EMA. All equipment procured by the Sub-recipient through this Agreement
shall be made available for review by [EMA upon request.

SAFECOM: If funding will be used to purchase emergency communicarions eguipment ot to fund
rclated activities, the Sub-recipient shall comply with the SAFECOM Guidance for Emergency
Communication Grants, including provisions on technical standards thar ensure and enhance
interoperable communications.

FALSE CLAIMS: The Sub-recipient shall comply with the requirements of 31 USC 3729, which provides
that no recipient of federal payments shall submi a false elaim for payment.

LIABILITY: IEMA assumes no liabiliry for actions of the Sub-recipient under this Agreement, including,
but not limited to, the negligent acts and omissions of che Sub-recipient’s agents, employees, and
subcontractors in their performance of the Sub-recipient’s duties as described under this Agreement. In
addition, [EMA makes no representations, or warranties, express or implied, as to fitness for use,
condition of, or suitability of said equipment purchased pursuant to this Agreement, exeept as those
representations are made by the manufacturer of said equipment. As to the narure and condition of said
equipment, in the use of said equipment, the Sub-recipient agrees o hold [EMA harmless for any defeces
or misapplications. To the exvent allowed by law, the Sub-recipient agrees to hold harmless IEMA
against any and all liabilicy, loss, damage, costs, or expenses, including atcomey’s fees, arising from the
intentional torts, negligence, or breach of the Agreement by the Sub-recipient, with the exception of acts
performed in conformance with an explicit, written directive of IEMA.

2016 Agreement
2016 Federal Fiscal Grant Year - City of Chicago
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ENVIRONMENTAL AND HISTORIC PRESERVATION (EHP) COMPLIANCE: The Sub-recipient shall
not undertake any project having the potential to impact EHP resources or initiate procurement without
the prior approval of FEMA, including but not limited to communications towers, physical security
enhancements, new construction, and modificacions to buildings, structures, and objects that are 50
years old or greater. The Sub-recipient must comply with all conditions placed on the project as the
result of the EHP review, Any change to the approved project scope of work will require re-evaluation
for compliance with these EHP requirements. [f ground-disturbing activities occur during project
implementaion, the Sub-ecipient must ensuie inoidieiing of ground distorbance, and if any potential
archealogical esources are discovered, the Sub-recipient will immediarely cease construction in rhat area
and notify FEMA and the a iate State Historic Preservation Office. Any construction activities
that have been initiared without the necessary EHP review and approval will result in @ non-compliance
fincling and will nor be eliptble for FEMA fanding,

AMERICANS WITH DISABILITIES ACT (ADA): The Sub-recipient understands the importance of
integrating disabiliry access and funcrional needs effores into local homeland security and emergency
preparedness programs. This integration should cccur at all levels from planning, to purchasing
equipment and supplies, to conducting exercises and drills, and should involve disabilicy inclusion
experts as partners across all aspects of emergency planning,

FEIN: Under penaltes of perjury, the Sub-recipient certifies that 36-6005820 is irs correct Federal
Taxpayer Identification Mumber and char IRS Instructions have bﬁm;;(rw far proper completion of
this certification. The Sub-recipienc files with the IRS as a (please check one):

— Individual _ Real Estare Agent

___ Saole Proprietorship X Govermmental Enrity

__ Partnership __ Tax Exempt Organization {IRC 501(a) only)
— Corporation — Trust or Estate

__ Medical and Health Care ____ Services Provider Corporation

CERTIFICATION: The Sub-recipient certifies under oach that all information in its application and this

nt is true and correct to the best of the Sub-recipient’s knowledge, informarion, and belief: that
the Funds shall be used anly for the purposes described in the Agreement; and thar the award of grant
funds is conditioned upon such certification.

PART VI - Special Conditions

The Rapid DNA equipment project in Investment Justification 3 shall not be used for mass arrest or mass
booking events in accordance with Notice of Funding Opportunicy (NOFO).

PART VII- Other Requirements

PERSOMALLY IDENTIFIABLE INFORMATION (PU): If che Sub-recipient collects PIL the Sub-
recipient is required to have a publicly-available privacy policy that describes what PILir collects, how it
uses PII, whether it shares P11 with third parties, and how individuals may have their PII corrected where

appropriate.

CONELICT OF INTEREST: Mo official or employee of the Sub-recipient who is authorized in the Sub-
recipient’s official capacity to negotiate, make, accept, or approve, or to take part in such decisions
regarding a contract for acquisition/development of property in connection with this Agreement, shall
2016 Agreement
2016 Federal Fiscal Grant Year — City of Chicago
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have any financial or other personal interest In any such eontrace for the acquisition/development. No
federal empleyees shall receive any funds under chis award, Federal employees are prohibited From
serving in any capacity (pald or unpaid) on any proposal submirted under this program. The Sub-
recipient shall establish safeguards to prohibic employees, contracrors, and subconrractors from using
their positions for a purpose thar constirures or presents the appearance of personal or organizacional
conflict of interest, or personal gain.

HATCH ACT: The Sub-recipient will comply, s applicalle, with provisions of the Harch Act (5 USC
1300-1508 and 7374-7328), which limir the political acriviries of emplayees whose principal employment
activicies are funded in whole or in part wich federal funds.

LISF OF FIINDS: The Sub-recipient shall nor wee any federal funds, eirther dircerdy or indireerly, in
support of the enacement, repeal, modification, or adoption of any law, regulation, ot policy, at any level
of government, without the express prior written approval of IEMA,

USE OF SEAL, LOGO AND FLAGS: The Sub-recipient must obtain che approval of DHS prior to using a
DHS or United States Coast Guard seal, logn, crest, or reproduction of flags or likenesses of DHS agency
or Coast Guard officials.

DELINQUENCY: The Sub-recipient shall not be delinquent in the repayment of any federal debr,
Including but not limired to delinquent payroll or other taxes, audir disallowances, and benefic
OVELPAYMENLS.

PUBLIC WORKS PROJECTS: Any public works project supported with funds received through this
Agreement shall employ ar least 90 percent Illinols' laborers on such project during perlods of excessive
unemployment in inois. “Public works” is defined as any fixed work construction or improvement for
the State of lllinois, or any political subdivision of the Stare funded or financed in whole or in part with
state funds or funds administered by the Stare of llinois. “Period of excessive unemployment” ts defined
as any month immediately following two consecutive calendar months during which the level of
unemployment in the State of [llinods has exceeded five percent.

NON-DISCRIMINATION: The Sub-recipient shall comply wich all applicable federal laws relating to
nondiscriminarion inchoding, bur not limited to, nondiserimination on basis of race, color, narional
origin, sex, handicap, age, limited English proficiency. drug or aleohel abuse. The Sub-recipient shall also
comply with federal and state statutes and regulations regarding whistleblower procections.

The Sub-recipient shall rake affirmative action to ensure that applicants for employment are employed,
and that employees are treated during employment, without regard to their race, color, religion, sex,
national origin, ancestry, age, disabiliry, marital status, or unfavorahle discharge from milivary service.
Such action shall {n:lud;ﬁ't not be limited to, the following: employment, promotion, demotion, or
rransfer; recruitment or recruitment advertising; layoff or termination: rates of pay or other forms of
compensation; and selection for training including apprenticeship. The Sub-recipient shall post in
censpicuous places, available to employees and applicants for employment, notices o be provided by che
Government setting forth the provisions of this non-diserimination clayse

The Sub-recipient shall disclose all instances in the past three years in which the Sub-recipient has been
accused of discrimination on the grounds of race, color, national arigin, limited English proficiency, sex,
age, disability, religion, or familial starus against the recipient or the recipient sercles a case or matter
alleging discriminarion, including outcomes and sertlement AgTeCTIents.
2016 Agreement
2015 Federal Fiscal Grant Year — City of Chicago
16UASICHGD
Page 7 of 10
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DEBARMENT AND SUSPENSION: The Sub-recipient shall comply with Executive Orders 12549 and
12689, which provide protection against waste, fraud and abuse by debarring or suspending those
persons and entiries deemed irresponsible in their dealings with the federal government.

LOBBYING: In accordance with 31 USC 1352, the Sub-recipient shall nor use any grane funds provided
for in this Agreement to pay any person to influence or attempe to influence an officer ar employee of any
federal agency, 3 Member ol Congress, an officer or einplopee of Congress, on an emplopes of & Membet of
Congress in connecrion with any federal artion concerning rhe award or renewal of federal assisrance.

NIMS COMPLIANCE: The Sub-recipient is required to maintain adoption and {mplementation of the
Narional Incidenr Managemenr System.

ANTI-BRIBERY: The Sub-recipient cercifies that it has not been convicted of bribery or atrempting ro
bribe an officer or employee of the Stare of Illinois, nor has any official, agent, or employee of the Sub-
recipient committed bribery or actempted bribery on behalf of the Sub-recipient and pursuant to the
direcrion or aucthorization of a responsible official of che Sub-recipient.

BIDDING: The Sub-recipient certifies thac it has not been barred from bidding on or recelving state or
local government contracts as a result of illegal bid rigging or bid rotating as defined in che Criminal
Code of 2002 (720 ILCS 5/33E-3 and 33E-4).

TERRORIST FINANCING: The Sub-recipient shall comply with 1.5, Execurive Order 13224 and federal
law that prohibir transactions with, and the provision of resources and support to, individuals and
organizations associaved with rerrorism.

PROCUREMENT OF RECOVERED MATERIALS: The Sub-recipient shall comply with section 6002 of
the Solid Waste Disposal Act, as amended, by procuring enly items designated in 40 CFR Part 247 chat
contain the highest percentage of recovered materials practicable, consistent with maintaining a
satisfactory level of competition.

TEXTING WHILE DRIVING: The Sub-reciplent is encouraged to adopt and enforce policies thar ban
text messaging while driving vehicles when on official business or when performing any work for or on
behalf of the Sub-recipient.

OTHER APPLICABLE LAWS: The Sub-mﬁaient shall comply with all applicable federal laws,
regulations, and orders, including but not imived to the following:

. Hocel and Moeel Fire Safery Ace of 1990, 15 USC 2235, which requires the Sub-recipient to ensure
that all conference, meeting, convention, or training space funded in whole or in part with
fecleral funds complies with fire prevention and control guidelines;

Trafficking Victims Protection Act of 2000, as amended, 22 USC 7104 and 2 CFR Parc 1757 -

Fly America Act of 1974, 49 USC 40118;

USA Parriot Act of 2001, 18 USC 173; and

Energy Folicy and Conservation Act, 42 USC 620L

DRUG FREE CERTIFICATION: This certificarion is required by the federal Drug-Free Workplace Act
of 1988 (41 USC 702) and the linois Drug Free Workplace Act (30 ILCS 380). No Sub-recipient shall

2016 Agreement

2016 Federal Fiscal Grant Year - Clty of Chicago
16LIASICHGO
Page B of 10
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receive a grane unless thar Sub-recipient has certified thar ir will provide a drug free workplace, False
certification or violation of the certification may result in sanctions including, bur nor limiced o,
suspension of grant payments, termination of the grant and debarment of grant opportunities with the
State for at beast one year but not more than fve pears.

The Sub-recipient certifies and agrees that it will provide a drug free workgplace by:

(=)

(b)

(e)

()

(e}

43

()

Publishing a statement.

(1}  Nodfying employees that the unlawful manufscrure, distribucion, dispensing, possession
or use of a contralled substance, incleding cannabis, is prohibited in the Sub-recipient's

wurkplce.

(2)  Specifying the actions that will be raken against employees for violatons of such
prohibition.

(3 le-tif}mg the employee that, as a condition of employment on such grant, the employee
will

(A)  Abide by the terms of the statement; and
(B)  Notlly the employer of any criminal drug statute conviction for 2 violarion
cccurring in the workplace no later than five days after such conviction.

Establishing a drug free awareness program to inform employees about:

(1 the dangers of drug abuse In the workplace:

(1)  che Sub-recipient’s policy of maintaining a drug fres workplace:

(3}  any available drog counseling, rehabilitation, and employee assistance programs; and
(4)  the penalties that may be imposed upon an employes for drug violations.

Providing a copy of the statement required by subparagraph (2) vo each employee engaged in the
grant and to post the stacement in & prominent place in the workplace,

MNotifying IEMA within ten days afrer receiving notice under part (B) of paragraph (3) of
subsection (a) above from an employee or ortherwise receiving actual notice of such conviction.

Imposing a sanction on or requiring the satisfactory participarion in a drug abuse assistance or
rehabilitation program by any employee who is so convicted, 2s required by section 3 of the Drug
Free Workplace Act,

Assisting employees in selecting a course of action in the event drug counseling, treatment, and
rehabilitation are required and indicating that a rrained referval ream ks in place,

aking a good faith effort to continue to maintain 2 drug free workplace through
implementation of the Drug Free Workplace Acc

IN WITNESS WHEREOF, the pardes hereto have caused this contract to be executed by their duly
authorized representatives.

2016 Agreement
2016 Federal Fiscal Grant Year — City of Chicago
16UASICHGD
Page 9 of 10
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ll!inni: t Agen &ﬁ-rﬂgt Ciry EEE
&Wy&n Alicin Tate -Neden, Execudve D

12/29 /201 ¢ pate 21 Dec Ilo

nr. . Chief Logal Counsel
pare_12/2 l?/ I
By

Fiscal Officer

DATE: »“"‘;"*é/:‘a:j

I6UASICHGO

2006 Agresment
2016 Federal Fiscal Grant Year — Clity of Chicego
15UASICHED
Page 10 of 10
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EXHIBIT 5
i Regui { Certif] (1

See attached.
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A,

INSURANCE REQUIREMENTS

Office of Emergency Management and Communications
Camera Infrastructure Program

INSURANCE REQUIRED

Contractor must provide and maintain at Contractor's own expense, during the term of
the Agreement and during the time period following expiration if Contractor is required
to return and perform any work, services, or operations, the insurance coverages and
requirements specified below, insuring all work, services, or cperations related to the
Agreement.

1)

<)

Worke mpensation and Empl iabilit

Workers Compensation Insurance, as prescribed by applicable law covering all
employees who are o provide a service under this Agreement and Employers
Liability coverage with limits of not less than $1.000.000 each accident
$1.000,000 disease-policy limit and $1,000,000 disease-each employee.
Coverage shall include but not be limited to: other states endorsement, altemate
employer and voluntary compensation endorsement and Long Shore and Harbor
Workers when applicable.

£Egm mercial ﬁgnﬂl Liability

Commercial General Liabilty Insurance or equivalent must be maintained with
limits of not less than $10.000.000 per occurrence, or the full per occurrence
limits of the policy, whichever is greater, for bodily injury, personal injury, and
property damage liability. Coverages must include but not be limited to the
following: All premises and operations, producis liability and completed
operations (maintained for a minimum of two (2) years following project
completion) explosion, collapse, underground, separation of insureds. defense,
and contractual liability (not to include Endorsement CG 21 39 or equivalent).

The City must be provided additional insured status with respect to liability arising
out of Contractor's work, services or operations performed on behalf of the City.
The City's additional insured status must apply to liability and defense of suits
ansing out of Contractor's acts or omissions, whether such liability is attributable
to the Contractor or to the City on 150 endorsement form CG 2010 for ongoing
operations andfor foom CG 2037 for after project completion or on a similar
additional insured endorsement form acceptable to the City. The full policy limits
and scope of protection also will apply to the City as an additional insured, even if
they exceed the City's minimum limits required herein. Conftractor's liability
insurance must be primary without right of contribution by any other insurance or
self-insurance maintained by or available to the City.

Contractor may use a combination of primary and excess/umbrella policylpolicies
to satisfy the limits of liability required herein. The excessiumbrella
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3)

4)

5

policyfpolicies must provide the same coveragesifollow form as the underlying
policyfpolicies.

Any subcontractor performing work for Contractor must maintain limits of not less
than $2,000,000 per occurrence with the same terms herein

Automobile Liability

When any motor vehicles {owned, non-owned and hired) are used in connection
with work, services, or operations to be performed, Automobile Liability Insurance
must be maintained by the Contractor with limits of not less than $2,000,000 per
occurrence, or the full per occurrence limits of the policy, whichever is greater, for
bodily injury and property damage and covering the ownership, maintenance, or
use of any autc whether owned, leased non-owned or hired used in the
performance of the work or services. The City is to be added as an additional
insureds on a primary, non-contributory basis,

Contractor may use a combination of primary and excess/umbrella policy/policies
to satisfy the limits of liability required herein. The excessiumbrella
policyfpolicies must provide the same coveragesffollow form as the underlying

policyfpolicies,

Any subcontractor performing work for Contractor must maintain imits of not less
than 31,000 000 per occurrence with the same terms hearein.

Error & Omissions/Professional Liability

When any architects, engineers, construction managers, project managers
andfor any system technicians, systems administrators, EDF professionals
including but not limited to system programmers, hardware and software
designersiconsultants or other professional consultants perform work or Services
in connection with this Agreement, Professional Liability Insurance covering
wrongful acts, errors or omissions must be maintained with limits of not less than
$5.000,000. Such coverage 1o include wrongful acts, errors or omissions, in the
performance of or failure to perform such services under this Agreement which
result in the failure of Security/Camera Systems and System 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
Services on the Agreement. A claims-made policy which is not renewed or
replaced must have an extended reporting period of 2 years

All Risk Property/lnstallation Insurance

All Risk Property/installation Insurance must be maintained by the Contractor at
replacement cost insuring loss or damage to City property inciuding Office
Emergency Management and Communications equipment, materials, parts and
supplies that are part of the project during the course of development,
implementation, installation, testing, upgrade and repair, rehabilitation,
replacement/maintenance of the CAD System in the care, custody and control of
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the Contractor. Coverage must include in transit, offsite, water damage including
overflow, leakage, sewer backup or seepage, damage from faulty workmanship
or materials, testing and mechanical-electrical breakdown. The City of Chicago is
to be named as an additional insured and loss payee.

Contractor 15 responsible for all loss or damage to City property including
matenals, parts or supples at full replacement cost incurred during inspection
installation, modification, maintenance and/or repairs to OEMC System/Cameras
and any other City property/equipment while in the care, custody and control of
the Contractor that results from this Agreement.

Contractor is responsible for all loss or damage to personal property (including
materials, equipment, tools and supplies) owned or rented by Contractor

&) Railroad Protective Liability
When any work 15 to be done adjacent to or on railroad or transit property,

Contractor must provide, with respect to the operations that Contractor or
subcontractors perform, Railroad Protective Liability Insurance in the name of
railroad or transit entity or sidetrack coverage included under Contractor's
General Liability policy. The policy must have limits of not less than the
requirement of the operating railroad for losses arising out of injuries to or death
of all persons, and for damage to or destruction of property, including the loss of
use thereof,

B. Additional Requirements

Evidence of Insurance. Contractor must furnish the City of Chicago, Department of
Procurement Services, City Hall Room 808, 121 North LaSalle, Chicage, IL. 80802 and
Office of Emergency Management and Communications, 1411 W. Madison St. Chicago,
IL. 60807, onginal certificates of nsurance and additional insured endorsement, or other
evidence of insurance, to be in force on the date of this Agreement, and renawal
certificates of Insurance and endorsement, or such similar evidence, if the coverages
have an expiration or renewal date occurring during the term of this Agreement.
Contractor must submit evidence of insurance prior to execution of Agreement. The
receipt of any certificate does not constitute agreement by the City that the insurance
requirements in the Agreement have been fully met or that the insurance policies
indicated on the certificate are in compliance with all requirements of Agreement. The
failure of the City to obtain, nor the City's receipt of, or failure to object to a non-
complying insurance cerificate, endorsement or other insurance evidence from
Contractor, its insurance broker(s) andfor insurer(s) will not be construed as a waiver by
the City of any of the required insurance provisions. The City in no way warrants that
the insurance required herein is sufficient to protect Contractor for liabilities which may
arise from or relate to the Agreeament.

lure_to Maintain_Insurance. Failure of the Contractor to comply with required
coverage and terms and conditions outlined herein will not imit Contractor's liability or
responsibility nor doas it relieve Contractor of the obligation to provide insurance as
specified in this Agreement. Nonfulfilment of the insurance conditions may constitute a
violation of the Agreement, and the City retains the right to suspend this Agreement until
proper evidence of insurance is provided, or the Agreement may be terminated.
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Notice of Malerial Change, Cancellation or Nen-Renewal. Contractor must provide for
thirty {30) days prior written notice to be given to the City in the event coverage is
substantially changed, canceled or non-renewed and ten (10) days prior written notice
for non-payment of premium

Deductibles and Self-Insured Retentions. Any deductibles or self-insured retentions on
referenced insurance coverages must be borne by Contractor

Waiver of Subrogation. Contractor hereby waives its rights and its insurer(s)' rights of
and agrees to require their insurers to waive their rights of subrogation against the City
under the insurance required in A1, A2, and A3 herein for any loss arising from or
relating to this Agreement. Contractor agrees to obtain any endorsement that may be
necessary to affect this waiver of subrogation, but this provision applies regardless of
whether or not the City received a waiver of subrogation endorsement for Contractor's
insurer{s).

n rance Primary. The insurance under A2, and A3 required of
Contracter under this Agreement shall be endorsed to state that Contractor's insurance
policy is primary and not contributory with any insurance carrier by the City.

Mo Limitation as to Conlractor's Liabilities. The coverages and limits fumished by
Contractor in no way limit the Contractor's liabilities and responsibilities specified within
the Agreement or by law.

Mo Contribution by City. Any insurance or self-insurance programs maintained by the
City do not contribute with insurance provided by Contractor under this Agreement.

Insurance not Limit In nification. 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.

Joint Venture or Limited Liability Company. K 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.

Other Insurance obtained by Contractor. If Contraclor desires additional coverages, the

Contractor will be responsible for the acquisition and cost.

Insurance required of Subcontractors. Contractor will require each Subcontractor(s) to
provide and maintain Commercial General Liability, Commercial Automobile Liability,
Worker's Compensation and Employers Liability Insurance and when applicable
Excess/Umbrella Liability Insurance with coverage at least as broad as in outlined in
Section A, Insurance Reguired. The limits of coverage will be determined by
Contractor. Contractor shall determine f Subcontractor(s) must also provide any
additional coverage or other coverage oullined in Section A, Insurance Required.
Contractor is respensible for ensunng that each Subcontractor has named the City as
an additional insured where required and name the City as an additional insured on an
endorsement form at least as broad and acceptable to the City. Contractor is also
responsible for ensuring that each Subcontractor has complied with the required
coverage and terms and conditions outlined in this Section B, Additional Requirements.
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When requested by the City, Contractor must provide to the Cilty cerificates of
insurance and additional insured endorsements or ather evidence of insurance. Failure
of the Subcontractor(s) to comply with required coverage and terms and conditions
outlined herein will not imit Contractor's liability or responsibility.

City's Right to Modify. Notwithstanding any provisions in the Agreement lo the contrary,
the City, Departiment of Finance, Risk Management Office maintains the right to modify,
delete, alter or change these requirements
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EXHIBIT 6
2017 Schedule of Honrly Bates for Professional Services

See atfached
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@ MOTOROLA SOLUTIONS

Maolednlo Sohunions, Inc
224 Soarth Michigan Avenue, Tif Floa
Chicago, IL GOS0

212017

s, Lo Lypson

Chief Operating Officer

Public Badlding Commission of Chicago
S0 W, Washington St. Suite 200
Chicaga, [L 80602

Reference: Schedule of Hourly Rate for Services for DEMC Camera Infrastructure Program

Dear Ms, Lypson,

Below is the Schedule of Hourly Rates for Professional Services and Elecirical Subcontractor markups quoted en
Task Orders in 2016, These rates were effective from January 1, 2014 to December 31, 2016. Please note, thers
will not Be & Prafedsional Service rate inereade in 2017 and Matorala Selutians will continue to reference these
agroed to rates on 2017 Task Orders. The 2017 rates Hsted are valid through December 31, 2017, and are for the
Reference Contract for the Office of Emergency Management and Commiunfcaticns purpases anly,

SCHEDAJLE OF HOURLY RATES FOR PROFESSIONAL SERVICES

J014-2016 2017

Project Manager 5200.00 520000
Azgisiant Project Manager 5143.00 5143.00
Clerical Administrative Stafl STLO00 S7L00

System Technologist 5190.00 £190.00
Video Architect £214.00 521800
Certifled Matwork Engineer S208.00 S208.00
EfectricalfStructursl Engineer 516000 5160.00
CAD Techniginn 595.00 S05.00

iT Specialkst I 5110000 51310.00
Architect 5150000 5150.00
Custamer Suppart Manager (CSM) 5120.00 S120.00

Electrical Subcontractor Markups:

Labar Time and Material (TEMM): 16%

Competitively bid electrical Subcontracts under 51,000,000; 16%

Compititivily bid electrical Subcontricls over 51,000,000: To be agreed ugan on o task ordar by task order bazis

Public Bullding Commission of Chicago
Sigratory

Moterala Solutions, INC.
Slgnatory

£

Pat Hughes {Print Mame] N 'H Fw

Arca Salos Manager Meas T Vice Presidadl PBC Representative
Date sl Date .'Eh'hq"
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EXHIBIT 7
Master Price List

See attached
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fuxis Cameras City 1-59

10,07
Axis Cameras 100-159% froam 200 - 2505 12.0%
Axts Camoras 00+ fram 201+« ta 300} 13.0°%
Aads Encaders BO%
Al ACOREEOHS 0%
|nm.u. HD PTZ Cameras 24.0%
|Basch Encoders 20.0%}
[Bazch IR lllmuniators 24.0%
[Cisco 18,03
Extrome Metworis .0
Farinight Firewalls 26.0%
|Hre1'ldt.ﬂ.ﬂwiu 12.0%
FireTide Wirelowy AP's 12.0%;
[FireTade Software 12,
FHir Marine Cameras & ACpessoaes 0.
[Fir D-Series Cameras & Accessories %
Flir S8-5cries Cameras & Accesiories T
Garretteom Switches 0.0%
Hewlot Packard Servers 5.0%
Hewlett Packard Workstations T.o%
[Peico Spectra HD Environmental 46.0%
Peleo Spectra W 32.0%|
Peloo Spacira Accessories A2 0%
Preol Server Mardware 20.0%
Phvot3 Raige Software 12.0%|
Piwotd Operating System Software (M5 Windows) 110%
Sixtiet 0.o%
| Sony Camerss SNC-DM1ED, SNC-RH124, SNC-RH164 L%
Soiy Camera ACoessories L0
Matorola MWELD 22.00%
!’mﬂa wireless 20.0%

Motorola Dm-i';ln'c Wirelsds Software

ohitn 3 Conthichor 12 ANG ‘m,m:
[ne minlmum per Megan 9700/ 3011)

.67

5

|Undargroiind Fiber & Strand - 0,60

und Fiber 12 Strand F 0.73
Underground Fiber 24 Strand s 0.58
|Undierground Fiber 48 Strand E 1.51
Awsrial Fiber 12 strand with figure 8 messenger 4 L&7
CAT & Dutdoor Cable, 1000 it spool 3 347.00
CAT 6 Indoor Cable, 1000 fi spocl 5 384.62
Atrwirt 55-39 100005 CAT & Connectars 25 Pack 5 11.88
Stainless Steel Bands £ 235
20 55 Buckles 5 153
Master Lock for UPS, KA 106393 5 29.02
|
|Video Network Components. Chicago Price
MOTOPOD, 500 G, Genetec, 802, 11n, Verizan, Pelto Spectra H 5 11, 200.00
MCTOPOD, 500 GB, Geneter, BOZ. 11n, Vosizon, No Camera 5 8,115.00
REOTOPOD, No WYE, Mo 503,110, Mo Verizen, No Camers 5 #,175.00

Per foal, changes based on market pricng
Per foot, changes based on market pricing
Per foat, chenges based on market pricing
Per foaf, changes based on market pricing
Per foat, chenges based on market pricing
Per foot, changes based on market pricing
Changes based on masket pricing

Changes based on market pricing

Per foot, changes based on masoet pricing
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FireTide LPOD, B0 GE, EVDD 4 12,7852
E_h_'l_.?sup-lfml:ls&_. B0 GB, EVDO 5 13,292.54
Geneler Camera Licenie 5 125000
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Skill Work Hours  |Supplior|Hours| Hourly Rate|  Total  [Description
A - card Journeyman Stralght Time  |Local 134 S 132.00]3 -
A - card Journeyman Time & One Half|lLocal 134 S 191005

A - card Journeyman Double Time Local 134 5 252.00)5 =
A - card Journeyman 2nd Shift Local 134 5 14500 |5

& - card Journeyman 3rd Shift Local 134 S 151005 =
A - card Foreman Straight Time  |Local 134 S 14100|5 -
A - card Foreman Time & One HalflLocal 134 5 203.00]5%

A - card Foreman Double Time  |Local 134 5 268.00|5 -
A - card Foreman 2nd Shift Local 134 S 15500 | S5

A - card Foreman 3rd Shift Local 134 5  162.00]5 -
A - card General Foreman straight Time _ |Local 134 & 15700 1)5 -
A - card General Foreman Time & One HalflLocal 134 5 228.00|5 -
A - card General Foreman Double Time  |Local 134 S 30000|5 -
A - card General Foreman 2nd Shift Local 134 & 173.00|5

A - card General Foreman ard Shift Local 134 S 181.00)5 -
C - card journeyman Straight Time |Local 134 $ 1090015

C - card journeyman Time & One Half|lLocal 134 S 157.00] 5 -
C - card journgyman Double Time  |Local 134 5 200.00])5 -
C - card journeyman 2nd Shift Local 134 5 11900 | 5 =
C - card journeymarn 3rd Shift Local 134 5 125005 =
C - card Foreman Straight Time  [Local 134 5 1130015 -
C - card Foreman Time & One HalflLocal 134 5 16400 | 5 -
C - card Foreman Double Time  |Local 134 5 216005

C - card Foreman 2nd Shift Local 134 5 1250015 -
C - card Foreman 3rd Shift Local 134 § 131005

C - card General Foreman Straight Time  |Local 134 5 123.00]5 -
C - card General Fareman Time & One Half]Local 134 5 1700 | 5 -
C - card General Foreman Double Time  |Local 134 5 234.00]5 -
C - card General Foreman 2nd Shift Local 134 5 13500 | 5

C - card General Foreman Ard Shift Local 134 S 14200 | 5 -

5 -

Apprentice straight Teme  |Local 9 S 10900 |5 -
Apprentice Time & One Half{Local 9 5 157.0015
Apprentice Double Time  |Local 9 & 20600 |5
Helper/Groundman Straight Time  |Local 9 5 118.00)5 -
Helper/Groundman Time & One HalfjLocal 9 5 14900 | 5 -
Helper/Groundman Double Time  |Local 9 5 197.00]5 -
Journeyman Line and Operator|Straight Time  [Local 9 13200 [ 5 -
Journeyman Line and Operator|Time & One HalflLocal 9 5 181.00(5
Journeyman Line and Operator Double Time Local 9 S 253005
|Fareman Straight Time  |Local 9 S 152005
Foreman Tirme & One HalflLocal 9 S 22100 5
Foreman Couble Time Local 9 5 29100 |5
General Foreman Straight Time  |Local 9 5 17000 [ %
General Foreman Time & One Half|Local 9 5 246005
General Foreman Croublbe Time Local 9 5 324005
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Safety Manager 5 143.00
¥ ton pick up truck 5  14.00
1 ton Pickup Truck &  20.00

Fiber Splice Truck 1- 1/4 ton
Based on FEMA 1-1/4 Ton
Truck 5 22.00

Bucket Truck [pickup or van) -
Sum of FEMA 1 % truck plus
the 40 ft truck mounted lift 5 36.75

Al Truck rates from FEMA equipment rental rates
http S feewew fema gov/povernment/erantfpafegrates shim
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Project Management Unit Hourly Rates

Project Manager Per Hour | 5 L0000
Assistant Project Manager Per Hour | 5 143.00
Clerical Administrative Staff Per Hour | & 71.00
[Design Linit Hourly Rates

Video Architect Per Hour | % 210,00
CBRNe architect/specialist Per Hour | & 265.00
Certified Network Engineer Per Hour | % 200.00
Metwork Technician Per Hour | 5 85.00
IT Specialist | Per Hour | 5 85.00
IT Specialist 1 Per Hour | % 103.00
IT Specialist 11 Per Hour | & 133.00
installation Technician Per Hour | 5 142.00
Architect Per Hour | & 140.00
Electrical Engineer Per Hour | & 150.00
Mechanical Engineer Per Hour | & 150.00
Civil E nEinee-r Per Hour | 145.00
Structural Engineer Per Hour | % 156.00
CAD Technician Per Hour | & 25.00
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EXHIBIT 8

Service Level Agreement

See attached
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1.
1.1.

1.2,

SERVICE LEVELS

(GENERAL

Contractor shall perform the Services at or above the levels of performance indicated
in this Exhibit C. Schedule C-1 includes (i) the Critical Service Levels and Key
Measurements, (ii) associated Minimum Service Levels and Expected Service Levels,
and (iii} the SL Allocation assigned to each Critical Service Level.

Critical Service Levels and Key Measurements may be added, deleted or substituted by
Chicago and Contractor through the change processas defined balow during the Term
in order to achieve a fair, accurate and consistent measurement of Contractor's
performance of tha Services.

DEFINITIONS

Tems used herein with initial capital letters shall have the respective meanings
set below. [Note Availability/Downtime measures may not be applicable]

“At Risk &mount” shall mean, for any month during the Term, 15% of the total recurring
maintenance charges payable by Chicago for that month. Statements of Work which do
not include a maintanance agreament are not coverad by a Service Level agreamaent
and have no penalty risk associated.

“Availability” shall mean the Actual Uptime expressed as a percentage of the
Scheduled Uptime for a particular Service (i.e., Availability % = ((Actual
Uptimel{Scheduled Uptime)) x 100). Availability measured on a monthly basis will use
the number of seconds in the given month as the Scheduled Uptime. Outages caused
by a force majeure event, or scheduled downtime, will be subtracted from the
Scheduled Uptime value to create the Actual Uptime Value. Availability is monitored
continually 24x7.

“Camera Viewing Availability” shall be a report run twice a day at 12 hour
intervals. The Genetec camera availability reports function will be used to
provide the report. The reports will be averaged over the month to

datarmine the percentage of Camera Viewing Availability for that month.”

“Chicage” shall mean the Chicage Office of Emergancy Management
and Communications or any City of Chicago Department.

“Contractor” shall mean Motorela Solutions, Inc.

“Critical Service Levels® shall mean those areas of service level measurement
performed (except as may be otherwise provide herain) on a monthly basis for which a
service Level Credit may be payable. Critical Service Levels are idenlified in Schedule
Cc-1.

“Downtime” shall mean the time that a particular Service is not available at the
specified demarcation point, or, if no demarcation point is specified, for normnal
business use by the end user. For the purposes of this calculation, peniods during
which the Service is effectively unavailable due to degraded performance shall be
counted as periods of Downtime.

“Expected Service Lavel” shall mean the desired level of performance for a
Critical Service Level, as set forth in Schedule C-1.

‘Expected Service Level Failure” shall mean that Contractor's level of performance in
any individual month during the Term for a particular Critical Service Level, fails to
maeat the Expected Servica Lavel so designated in Schedule C-1.

“Key Measurements” shall mean those service level measurements meaningful to
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Chicago's business. Key Measurements such as Responsa Time and Uptime ara
defined in Schedule C-1 and associated with the Critical Service Levels.

‘Penalty Escalator” is an additional panalty when Sacondary and Tertiary Service
Lavels are exceadad.

"Reactive Maintenance” shall mean performing maintenance on units or equipment that
is already broken down or damaged and may not be covered under an existing
maintenance agreameant.

"Response Time” shall mean the amount of time between the outage identification and
when Confractor is actively working on the outage. The response may be either by
remote access or armving onsite.

“SL Multiplier” shall mean one hundred percent {100%%).

“Scheduled Uptime” shall be calculated using the total number of seconds in a given
measuring period, Service Level will be measured monthly as a percentage and
defined in Schedule C-1.

“Secondary Service Level Failure” shall be measured in hours for Response Time and
percentage for Scheduled Uptime. The Secondary Service Level is used to calculate
additional penalty when the values listed in Schedule C-1 are exceaded. When a
Secondary Service Level failure occurs an additional penalty is applied to the
contractor,

“Service Level” shall mean, collectively, Critical Service Levels and Key
Measurements.

“Service Level Cradit” shall mean the amounts that Confractor may be required to pay
to Chicago (or apply against monthly charges) in the event of a Service Level Failure.

“Service Level Failure” shall mean either a "Minimum Service Level Failure” or an
“Expected Service Level Failure”,

“sL Allocation™ shall mean the percentage attributed 1o each Critical Service Level and
totaling two hundred percent (200%). No Critical Service Level shall have an SL
Allocation greater than fifty parcent (50%).

“Spares” shall mean equipment cwned by Chicago, inventonied by Confractor, and
ordered as needed using the standard Field Order (FO) process,

“Tertiary Service Level Failura” shall be measured in hours for Response Time and
percentage for Scheduled Uptime. The Tertiary Service Level is used to calculate

additional penalty when the values listed in Schedule C-1 are exceeded. When the
Tertiary Service Level is exceeded an additional penalty is applied to the contractor,

“Time to Resclve”™ shall mean the elapsed time between registration of the problem to
Contractor's help desk and the successful resolution (i.e., repair or bypass, not
escalation) of the problam as accepted by OEMC designated Representative..

“Time to Respond” shall mean the elapsed time bebween registration of the problem to
Contractor's help desk and the time field technician notifies the OEMC designated
Representative.

"*Unavailability” shall mean the actual downlime expressed as a percentage of the
Scheduled Uptime for a particular Service (i.e., Unavailability % = {(actual
downtime)/(Scheduled Uptime)) x 100).

“Umit” shall mean the equipment located at the edge of the network and consisting of a
camera and Police Observation Device (POD),
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1.3

1.4,

1.5

REPORTING

Linless otherwise spacified in this Schedule C-1, each Critical Service Lavel and Keay
Measurement shall be measured on a monthly basis, percentages rounded (whera
applicable) to the nearest hundredth of a percent, other measures rounded o the
nearast tenth,

SERVICE LEVELCREDITS

Schedule C-1 sets forth the information required to calculate the Service Level Credits
in the event of a Service Level Failure. For each Service Level Failure, Contractor will
issue credit on the next invoice o Chicago, Service Level Credit is computed in
accordance with the following formula:

Servica Leval Credit = At Risk Amount timas SL Allocation times SL Multiplier

For example, assume that Conltractor experiences a Service Level Failure for a Critical
Service Level, which has an SL Allocation of 10%. Further, assume that Contractor's
charges for the month in which the Service Level Failure occurred were $250,000. The
Service Level Credit due to Chicago for such Service Level Failure would be computed
as follows:

Service Level Credit = (5250,000 imes 15%) times (10%) times {(100%) = §7,500

If morie than one Service Level Failure has occurred in a single month, the sum of the
corresponding Service Level Cradits shall be credited to Chicago;, provided, however,
that in no event shall the amount of Service Level Credits credited to Chicago with
respect to all Service Level Failures occuming in a single month exceed, in total, the At
Risk Amount

Chicago and Contractor may make changes 1o the SL Allocation for any Critical Service
Level by mutual agreement not more than once each calendar year.

Contractor shall notify Chicage in writing if Chicago becomes entitled to a Service Level
Credit from Contractor, which notice shall be provided monthly and shall describe the
Service Level Failures for the month that is the subject of the maonthly Critical Service
Leval report provided by Contractor. The monthly reports shall also describe any failure
to meet Key Measurements for the month being reported on.

The total amount of Service Level Cradits that Contractor will be abligated to pay to
Chicago, with respect to Saervice Level Failures occurring @ach month, shall be reported
by Contractor on a monthly basis. Although Service Level Credits shall be shown on
each monthly report, the credits will be payable to Chicago on a yearly basis as
described below.

DELIVERABLE CREDIT

Contractor acknowledges that Chicago compensates Contractor to deliver cartain
critical Deliverables ("Critical Deliverables”) by the time and in the manner agreed to by
the parties in a Staterment of Work. If Contractor fails to provide such Critical
Deliverables as required, then, in addition to the other remedies available to the
Chicago, Confractor shall pay or credit to the Chicago cradits ("Critical Deliverabla
Credits”™), as more paricularly set forth below, in recognition of the diminished value of
the Critical Deliverables resulting from Contractor's fallure to meet the agreed upon level
of performance, and not as a penalty. Critical Deliverable Credits shall be payable in an
amount equal to up to five percent (5%) of the Fees for the Critical Deliverable in
question. If the Chicago recovers monetary damages from Contractor as a result of
Contractor's failure to provide a Critical Deliverable as required, Contractor shall be
entitied to set-off against such damages any Critical Deliverable Credits paid for the
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failures giving rise to such racovery.

ADDIMons AND DELETIONS OF SERVICE LEVELS

Chicago and Contractor may add or delete Service Levels annually, by mutual
agreement.

1. Additions.
New Service Levels will be established in one of the following ways:

Where a new Service Level is comparable to an established Service Lavel, (i)
the Expected Servica Level for the new Service Level shall equal the then-
applicable Expected Service Level for the comparable Service Level, and (i)
the Minimum Service Lavel for the new Service Level shall equal tha then-
applicable Minimum Senice Level for the comparable Sarvice Level,

Where no comparable Service Level exists, but where at least nine months of
service measurements exist for a paricular Service that is being provided by
Contractor, (i) the Expected Service Level shall equal the average of the best
six (6) months measurements for those prior nine months, and (i) the
Minimum Service Level shall be equal to the lowest service measurement
achiaved during those prior ning months.

Where no measurements exist for a particular Service, Contractor shall
measure and report to Chicago actual service attainment for nine months,
and the foregoing paragraph shall then be used to establish the Expected
Service Level and the Minimum Service Level associated with that Service.

COOPERATION

The achievement of the Service Levels by Confractor may require the coordinated,
collaborative effort of Contractor with other third parties contracted by Chicago.
Contractor will provide a single paint of contact for the prompt resolution of all Service
Level Failures and all failures to provide high quality Services to Chicago, regardless of
whether the reason for such Service Level Failures, or faillure to provide high guality
Services to Chicago, was caused by Contractor.

ConTiNuous IMPROVEMENT -CRITICAL SERVICE LEVELS

The Parties agree to the concept of continuous improvement and that the Critical
Service Levels should be reviewed and potentially modified during this Agreemeant to
raflact this concept. To accomplish this, Critical Service Levals will be reviewad each
year as described below:

Each Expected Service Leval and each Minimum Service Level will be reviewead

annually by the operations teams from Chicago and Contractor. The Parties may
agree to change the Expected Service Level and'or Minimum Service Levels for

any category. Such agreement may be reached at no change in the scope, price
or confract terms, although it does not preciude a change specifically where such
change is a result of a new or changed business requireament,

RooT CAUSE ANALYSIS FOR CRITICAL SERVICE LEVELS
If Contractor fails to provide Services in accordance with this Agreement, including the
Service Levels and Quality Assurance Plan, Contractor shall, after restoring Service or
otherwise resolving any immediate problem: (i) promptly investigate and report an the
causes of the problem; (i) provide a Root Cause Analysis of such failure as soon as
practicable after such failure in accordance with the severity level of such failure; (iii)
correct the problem as soon as practicable (regardiess of cause or fault) or coordinate the
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1.10.

1.11.

112,

1.13.

correction of the problem if Contractor does not have responsibility for the particular
sarvice that is al issue, and begin meeting the Service Level; (iv) advise the Commission
of the status of remedial efforts being undertaken with respect to such problem; (v) take all
commearcially reasonable actions necessary to prevent any recurrence of the problem; (vi)
if Contractor caused the problem, demonstrate to the reasonable satisfaction of the
Commission that the causes of such problem have been or will be corrected on a
permanent basis; and (vii) participate and confribute to the Commission's or Gity's
situation management process. “Root Cause Analysis” means the formal process to be
used by the Contractor to diagnose problems at the lowest reasonable level so that
corrective action can be taken that will eliminate repeat failures. Contracior shall
implement a Root Cause Analysis as specified in this Section or as reasonably requested
by the Commission or the City.

IMPROVEMENT PLAN FOR KEY MEASUREMENTS

If Contractor fails to satisfy any Minimum Service Level for a Key Measuremeant,
Contractor shall provide Chicago with a written plan for improving Contractor’s
performance to satisfy the Minimum Service Level for the Key Measurement within thirty
(30) days of the failure to achieve the Minimum Service Level for the Key Measurement,
which plan shall be subject to Chicago's approval, Contractor shall promptly implement
such plan once it has been approved by Chicago.

MEASURING TOOLS

Contractor will use standards based |F and SNMF device management tools to
measure each Service Level as of the date of signing this Agreement. The measuring
tools are provided by Contractor and are acceptable to Chicago. Contractor will
continue to make the measuring tool available during the term(s) of the Agreement. If
Chicago desires to use a different measuring tool for an existing Critical Service Level or
Key Measurement, or if Contractor or Chicago institutes a new measuring tool to
measure any new Key Measurement or Critical Service Level, Chicago shall provide
written notice to Contractor and the different/new tool shall be subject to Contracior
approval if such measuring tool impacts Confractor's systems in any way. In connection
with the implementation of any different/new measuring tool, the Parties will reasonably
adjust the measurements as necessary to account for any increased or decreased
sansitivity in the new measunng tools; provided that, if the Parties cannot agree on the
required adjustment, Chicago or Contractor will continue to use the measuring tool that
had been initially agreed to by the Parties. It is nol anticipated that changes in the
monitoring tools will drive changes in Service Levels; rather, the need to collect and
accurately reflact the performance data should drive the development or change in
performance monitoring tools. Contractor will have timely access to the underying
detailed data supporting Service Level measurements.

SINGLE INcIDENT Resulting in MULTIPLE FAILURES

If @ single incident results in the failure of Contractor to meet more than one Minimum
Service Level, Chicago shall have the right to select any one of such multiple Minimum
Sarvice Level Failures for which it will ba entitled to receive a Service Level Cradit.
Chicago shall not be entitled o a Service Level Credit for each of such Minimum Service
Level Failures. Example of a single incident resulting in multiple failures is when a
wireless Access Point fails, Access Points provide connectivity to many Subscribar
Modules, these Subscriber Modules provide connectivity to cameras. A single Access
Point failure may result in multiple cameras being unavailable. One Service Level Credit
will be applied for the multiple failures which were due to a single incident.

REMEDIES
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The provision of Service Level Credits and Dealiverable Cradits will not constitute the sole and
exclusive remedy for a Service Level Default or a Critical Deliverable default, respectively, OEMC
shall have all other rights available in law and equity with respect to Service Level Defaults and
Critical Deliverable defaulls, respectively.

1.14. EXCEPTIONS

Contractor shall not be responsible for a failure to meet any Service Level to the axtent
that such failure is directly attributable fo any of the following:

1. Chicago or Chicaga's third party contractor's acts, emors, omissions, or
breaches of this Agreement.

2. Infringements of third party proprietary rights by Chicago or its third
party contractors.

3. Willful misconduct or violations of law by Chicago or its third
party contractors,

4. Failure to conduct repair on equipment that has been identified and agread
in writing by Chicago to be unserviceable. Such agreement shall have been
made identifying the equipment as unserviceable prior to any failure incident
qualifying as an exception.

5. Calls are required to be routed to a third party contracter of Chicago or
to Chicago to resolve the problem;

6. Resolution by Chicago, business, or engineering applications
support personnel is required to fix the problem for business or
engineering applications that are not supported by the Contractor as
part of the Agreement,;

7. Resolution by a software provider is required to fix the problem (2.9.
software fix, new release, etc) for software that is not supported by the
Contractor as part of the Agreement..

8. Force Majeure events, as defined in the Agreement.
9. One of the following reasons listed :
SLA Non-Standard Reasons

a. Client Unavailable - Customer or equipment not available prior to
Target Date for completion.

b. Configuration - Reconfiguration of equipment ather than the standard
or complex configuration,

c. Facilities - Waiting on local facilities personnel to get access or
complete a process in order for Contractor to complete the Work.

d. Geographic Location - Mo access to site or equipment due to Acts of God.

e. Chicago third party contractor - Waiting on Chicago third party
contractor personnel to complete a process in order for Contractor to
complete the Work.

f. Non-Standard Equipment - Equipment no longer
manufactured, supported, or unavailable in the market

g. Stock not on Hand - Paris or spare equipment not in stock or on
hand because Chicage did not provide stock that Contractor
raquested in accordance with the Agreemant.
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1.15. EXCLUSIONS

For purposes of calculating Availability, Scheduled Uptime and Downtime shall not
include any period of Downtime that is the result of scheduled time required to perform
system maintenance (e.g., preventive maintenance, system upgrades, efc.), provided
that such time has been mutually agreed betweaen the Parties and is scheduled so as to
minimize the impact to Chicago's business. Contractor shall maintain Availability during
such periods to the extent reasonably practicable. At Chicago's requesl, Reactive
Maintenance applications may be included for the purposes of service level
calculations.
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1. Introduction

Your Custormer Support Plan containg everything you need 1o know in order to take advantage of the services provided in
your confract. This support plan was designed 1o help iransition wou from the pre-sales, staging. and installation phases (o
the delivery of life cydle suppor services for your systermn. Molorola Service professionals share a singhe, simple
commitment - 1o deliver the moest optimal and efficient solutions, made operational with attention to quality and measurable
againsi key metrics. Motorola's Services onganization is ready with the right combination of innovation, experience,
process discipline and resources to provide yvou with the best suppor for your network.

You can be confident that you will receinse the highest lewel of service, as you would expect frorm the workd's
communication leader, Our attention to quality and security has iis roois in Molorola's storied pioneering of Sik Sigma and
dedicaton o bes! prachces framaworks inchueding 1SO8001, TL2000, ITIL and FM wilh a future direchon 1o mowe towards
LEAN. Motorola has also received two Malcolm Baldrige National Quality Awards. Our commitment 1o qualily assures our
customers of the very finest and most timely service available,

Motorola has & corporate-wide standard in place which we refer to as SNINES: SYSTEM AVAILABILITY. Qur ability to
provide highly available, easy-lo-use systemns is critical to our fundamental objective of lolal custamer satisfaction and our
position as 8 communications industry leader, SNINES, or 99.809% availability {no more than & minutes total downtime per
year), s the telephony standard 1o which all Motorola wireless systems aspine. We are committed 1o a new design culture,
ease of use and operational simplicity, robusiness metrics, and commaon platforms and network architeciure,

The Terms and Conditions of your Agreement and all its other Exhibits will lake precedence over this Customer Support
Plan. In case of any contradiction, please contact the Molorola representatives) below.

Pleasa take a moment (o review your Custorner Suppon Plan. Your Account Exgculive or Customer Suppor Manager can
answer any furlher questions you may have.

Customer Support Manager

Your Motorola Customer Support Manager provides coordination of suppord resources o enhanca the qualidy of senvice
delvery and to ensune your satisfaction. The Customer Support Manager (CSM) is responsible (o oversee the execution of
your support confract (maintenance or warmanty) by senving in the role of customer advocale, They senve as a point of
contac for issue resolution and escalation, moniterng of our contractual performance, providing review and analysis of
process metrics and fostering a relationship for centinuous improvement with customers,

Any changes Lo the information in this document shoukd be communicated to yvour Customer Supporl Manager as soon as
possible,

Your Customer Support Manager is: | William Kaspari
Phone: | 224-276-3384

Email: ilik i otor It m

Your Account Manager senves as your contact for information on new products and services, expansion of
communications to meet growlh needs for your organization, and ensure your satisfaction

Your Accouni Manager is; | Tom Dobbertin
Phone: | (B4T)651-4716
Email: | tom.dobberdin@motorolasolutions.com
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Overview of Services

This section briefly describes the services OFFICE OF EMERGENCY MANAGEMENT AND COMMUMNICAT IO will
receive under your contract. For further details, on the terms of your contract or your contracted Statement of Work,
please contact your Customer Suppon Manager or Account Executive,

The System Suppord Center's [33C) Call Center Operations is the central point of contach For all your technical customer
service requests. Their function is 1o manage all calls so the reques! will be tracked and monitored from beginning to end,
vig the Case managament process. With detailed accounts of each customer systermn al our fingenips, Customer Support
Representalives are trained o prompt the caller for information necessary 1o understand the situation and determine the
next slaps to be taken, The team tracks the status of your Case and ensuras that all persannel involved hawve access 1o
your information. If a problem is expenenced during the Case management process, the Customer Suppor
Representalive may escalate the issue to the appropriale sendce managemsen! team. Appropriate action will be faken io
resolve the ssue and ensure customer satisfaction and Motorsla compliance 1o our contracied commiments.

Network Monitoring Service

With Matwark Monionng Sendca, your Sysiem is alectronically moniloréd for Events that are delecled and forwarded 1o the

Motorala Syslem Suppord Center using the Integrated Network Management? tools, The Systemn Suppord Cenler is staffed
with highly trained technologists, who acknowledge the Evenl, run available diagnostic routines, initiale an appropriate
response.

if the Call Center Operations determines that hands-on suppon is needed to resolve the problem, they will dispatch the
appropriate Motorola Local Service Prowider 1o perform repairs, such as exchange fru's, or take other appropriate action.

On Site Infrastrecture Response provides for on-site Molorola Local Senvice Provider response as determined by
pre-defined severity bevels and response times in Section T of this document. Severity 1 issues are dispatched twenty four
(24) hours a day, three hundred sidy five (2685) days a year including holidays.,

The standard Response lime is 4 hours or less {or Sevarity 1 events,
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Warranty and/or Service Agreement Information

Customer Number: 1036588581
Billing Tag: 0001

Service Agreement Information
Infrastruciure Service Agreement number: 300001018032 CHG03

Fized equipment Senice Agreament start date; 01-JAN-
Fixed equipment Senice Agreement end date: 31-DEC-
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How To Obtain Services

How To Obtain Network Monitoring Service

Action

Information

MNetwaork Monitoring Molification of System
Events for system types:

HIGH PERFORMANCE DATA

Upon receipt of an Event, the Network Moniloning Operations Team
will create a Case and determing the severity level based on the
definitions in Section 7

The Network Monitonng Operations Team will begin to diagnose an
event by interrogating the system via the dedicated or dial up
connection to the system,

IF remiode: fix i5 nod possible, comments will be added to the Case and
ihe Dispaich Operations center will follow the procedures for Dispatch
Service for on site response.

How To Obtain Dispatch Service

Action Infarmation
Call the System Support Center 1=-300-323-5049
Provide Your Information Caller Mame

Contact Phone Mumber

Description of problem

Severity of system problem determined at this time.
Time available for call back

Email address
Standard Response Time RESPONSE
Severity 1; 4 hours
Severily 2 * 48 hours
Saverily 3 * 120 hours

*Erandard Bisiness DaysSee Section 7 for Sevendy Levef deffinitions.

Caller will receive a Case number for tracking
{he service request,
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The caller may check the status of a Case al any time
by calling the System Suppon Center at.
1-800-323-868408

The Customer Suppor Representative will determine a
course of action and assign the Case o the appropriate

group,

Mafification of CASE Activily

The following persons at OFFICE OF EMERGENCT
MANAGEMENT AND COMMUNICATION will be
nofified when the following events occur on a Case:
Open, Assigned, Site Amival, Deferred, Closure,

The people will be notified via pager or email as
indicated below:

Mame: Bill Kaspari
Texi Msg
Email: billkaspari@molorolasolutions. com

Modification of CASE Actily

The following persons at OFFICE OF EMERGEMNCT
MANAGEMENT AND COMMUNICATION will be
nodified when the following events occur on a Case:
Open, Closure

The paople will be notified via pager or email as
indicated below:

Mame: Darren Roberts
Text Msq:
Email: darmen. robens@motorslasolutions.com

Mame: Brad White
Text Msg:
Email: Brad@monieltech, com

Name: Mark McCoy
Tex Msg:

Email: mmccoy@quaniumorassings. com;
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Mame: Mike Donovan
Text Msg:
Email: mdonovan@quanlumcrossings. com

Mame: Kris Larimer
Text Msg;
Email: POVGE4@molonolasolutions.com

Mame: Randy Wilkams
Text Msg:
Email: Randy Williams@cityofchicago.org

Mame: Mait Kosek
Text Msg:
Ermail: Mall Kosek@motorolasolulions com

Mame: Jim Wil
Text Mag:

Email; jim wekZmotorolasolutions.com

Coordination of Repair

The Motorola Local Service Provider will exchange
FRUsicomponenisfassemblies, or take other appropriate
action to restore the system.

I the: problem is found to be power related, OFFICE OF
EMERGEMCY MANMAGEMENT AND COMMUNICATHOM
will e

responsible to coordinate the resolution.

if the preblem s found to be antenna, or elco related,
OFFICE OF EMERGENCY MANAGEMENT AND
COMMUBMICATION will

be responsible to coordinale the resalution,

If the problem is found to be telco related, OFFICE OF
EMERGEMCY MANAGEMENT AMD COMBMUNICATICON
will be

responsible io coordinate the resalution,

Verfication

Once the issue Is resolved, the Molorala Local Service
Provider will call the SSC Call Center 10 request
verification

Case Number Closure
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How to Obtain Reports
Dispalch Services Repoding

Your Custarmar Suppod Manager will provide Activity Reparts on a perodic basis,

i o Obtilin Shecial Prodict
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Above Contract Services

Services that need 1o be performed that are nof covered by the Agreement are considered ‘abowe contract’ and are
billable to OFFICE OF EMERGENCY MANAGEMENT AND COMMUNICATION . Any above contract work must be
authorized or wark will not be billable and cannot be performed. Please refer to your Agreement for the Statements of
Work and Terms and Conditions for the senvices that QFFICE OF EMERGENCY MANAGEMENT AND
COMMUMNICATION has purchased

The following person will be contacted for approval on above contract work:

Above Contract Customer P.O. Authorization:

Marmi:

Glossary of Terms and Acronyms

CASE NUMBER: The number assigned to a customer's request for service. The 350 Call Center electronically tracks all
Case Mumbers 1o assure customer satisfaction.

CESM: Customer Support Manager
CSP: Customer Support Plan
ETA: Estimated time of amival is an estimale of when the flield technician will arrive at the cusiomer's site.

FRU (Field Replaceable Unit): A FRU is a Field Replaceable Unit which is any module or beard which can be removed
from a piece of fixed equipment and exchanged with an identical module or board.

ID0; Infrastruciure Depot Operations

MOTOROLA LOCAL SERVICE PROVIDER: A Motorala authorized service provider or a Motorola Field Technical
Represeniativa.

RA: Retum Authorizalion needed by the System Suppon Center prior to sending equipment in for repair.

RESPOMSE: Response limes are defined as having an on-site technician, a remote systems lechnologist or a remote
natwork spacialist hawving taken assignmeni of the issue and waorking on the system.

RSC: Radio Support Center
RES: Radio Service Software

SEVERITY: Each incoming call is assigned a severity level of Severity Cne, Two, or Three, Severity levels determine the
Respanse Tima Commiments. Seea Sedlion 7 for your Sevenly Level definitions,

S3C: System Support Cemer
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7. Severity Level Definitions

Severity Level Matrix

Severity Level Problem Type (If applicable)

Severity 1 Major System Failure Dispatched 7 x 24 x 365 days. 33% degraded

Severity 2 Significant System Impairment Dispatched B x 5§ Monday - Friday, standard
business days

Sewverity 3 Upgrades or intermittent problems, Minor system problems, individual or small

group of hardware presently being moniored, Work to be pedormed at a laler
time. 8 x 5§ Monday - Friday, standard business hours
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8. CUSTOMER CONTACTS
Please comntact CEM if any of the information provided below has changed.
Customer Information

Customer;

Office of Emergency
Management and
Communications

Above Contract PO Authorization:
DEMC Representalive
QOEMC Representalive

Fuben Madrigal
Work: 312-208-8582
Madrigal, Ruben [ruben madrgal@cityofchicago.omgl
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Metwork Preventative Maintenance Schedule

Submitted January of each year
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@ MOTOROLA SOLUTIONS

Call Center Operations  1-800-323-9949

OFFICE OF EMERGENCY MANAGEMENT AND

COMMUNICATION
Service Call Procedure for Fixed Infrastructure
Jo Place 3 Service Call..,
Ste | What you need to do: Information to Provide
P
1 Call Motorola Call Center 1-800-323-9040
Cperations
2 Prowide Your Customer Marme OFFICE OF EMERGEMNCY MANAGEMENT AND
CONMMUMICATION
3 Type of Request "Iwould like to open a service call.”
4 Provide System & Site [D # See Side 2 of this card
5 Identify the Severity Level See Severity Table below
i1 Your Mame and Telephone
Murmibsar
7 Description of the ProblemiFailure As detailed as possible,

'8 | Record the Service Case Number provided to you by Motorola Gall Genter Operations for service cal

tracking purposes,

dispaich the appropriate local field service provider.

To inguire on the Status of a Sarvice Call..

If on site suppor s required to resolve the service request, the Molorola Call Center Operations will

1 Call Motorola Call Center 1-800-323-9945
Cperations
2 Provide Your Customer Mame OFFICE OF EMERGEMNCY MANAGEMENT AND
COMMUMICATION
3 Provide Type of Request "I weould like to check on the siatus of a service cal.”
4 The Senice Case number The number you documented in Step #8

assigred at the lime the senace
call was opened,

SEVERITY
LEVELS
Standard Severily & Response Times
Level Response Definition
Severity 1 4 hour Response Systemilarge sie down or exiremely degraded
Severty 2 48 hour Response® Degraded systemisile
Severity 3 120 hour Response®  [Mon emergency, non user effecting

“Slandand Business Days, Mon-Fri 8:30 a.m, - 430 pm. Local Tims, excheding Molomla holidays.



