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have been exhausted or have lapsed.
B. For purposes of this Section 3.06,

“City Indemnitees” means, individually and collectively, the City of Chicago, its officials,
agents, employees and SSAC members.

“Losses” means, individually and collectively, all kinds of liabilities, losses, suits, claims,
damages, judgments, fines, and demands, including all reasonable costs for investigation, reasonable
attorneys’ fees, court costs, and experts’ fees, arising by reason of injury or death of any person,
damage to property, patent or copyright infringement.

“Arising under this Agreement” means (i) arising out of awarding this Agreement, (ii)
arising out of the enforcement of this Agreement, including the enforcement of this indemnification
provision; (iii) arising out of or in connection with Contractor’s performance or non-performance
of this Agreement (including the acts or omission of Contractor, its officers, agents, employees,
consultants, subcontractors, licensees, or invitees), any breach by any of them of any warranty made
under this Agreement, or any failure by any of them to meet any applicable standard of performance
under this Agreement; or (iv) any combination of any of the foregoing.

C. To the extent permissible by law, Contractor waives any limits on Contractor’s
liability that it would otherwise have by virtue of the Worker’s Compensation Act or any other
related law or judicial decision (such as Kotecki v. Cyclops Welding Corporation, 146 1l1. 2d 155
(1991)). The City, however, does not waive any limitations it may have on its liability under the
Worker’s Compensation Act or under the Illinois Pension Code.

D. The City has the right, at its option and at its own expense, to participate in the
defense of any suit without relieving Contractor of any of its obligations under this indemnity
provision. The requirements set forth in this indemnity provision are separate from and not limited
by the amount of insurance Contractor is required to obtain under this Agreement or by its bonds
pursuant to other provisions in this Agreement. Further, the indemnitees contained in this provision
survive the expiration or termination of this Agreement. ‘

3.07 Records and Audits

The Contractor shall deliver or cause to be delivered all documents, data, studies, reports,
findings or information to the SSAC promptly in accordance with the time limits prescribed herein
and if no time limit is specified, then upon reasonable demand therefore, or upon termination or
completion of the Services hereunder.

The Contractor agrees to adopt at its own expense such financial controls, including, without

limitation, the employment of a fiscal agent approved by the Commissioner, as determined by the
- Commissioner in his sole discretion and communicated in writing to the Contractor after the date
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of execution of this Agreement, to ensure that the Contractor is fulfilling the terms of this
Agreement.

The Contractor and any Subcontractors shall furnish the SSAC with semi-annual reports or
provide such information as may be requested relative to the performance and cost of the Services.
The Contractor shall maintain records showing actual time devoted and costs incurred. The
Contractor shall keep books, documents, paper, records and accounts in connection with the Services
open to inspection, copying, abstracting, transcription, and an independent audit by City employees
or agents or third parties, and shall make these records available to the City and any other interested
governmental agency at reasonable times during the performance of its Services. In addition,

- Contractor shall retain them in a safe place and make them available for an independent audit,
inspection, copying and abstracting for at least five years after the final payment made in connection
with this Agreement. '

THE CONTRACTOR SHALL NOT COMMINGLE SERVICE TAX FUNDS WITH
FUNDS FROM OTHER SOURCES, and to the extent that the Contractor conducts any business
operations separate and apart from the Services hereunder using, for example, personnel, equipment,
supplies or facilities also used in connection with this Agreement, then the Contractor shall mdintain
and make similarly available to the City detailed records supporting the Contractor's allocation to
this Agreement of the costs and expenses attributable to any such shared usages.

The Contractor shall provide an annual audited financial statement (a “Third Party Audit”)
to the Department and the SSAC within 120 calendar days after the end of the calendar year, and the
system of accounting shall be in accordance with generally accepted accounting principles and
practices, consistently applied throughout. Contractor must comply with the requirements in Exhibit
9 with respect to any Third Party Audit. If any Third Party Audit shows that Contractor or any of
its Subcontractors has overcharged the City in any period, the City will notify Contractor, and
Contractor must then promptly reimburse the City for any amounts the City has paid Contractor due
to the overcharges. Any failure to comply with the audit requirements set forth in Exhibit 9 of the
Agreement shall constitute an event of default under the Agreement. If such event of default is not
corrected to the City’s satisfaction within the cure period identified by the City, the City may incur
costs to conduct any supplementary audit it deems necessary, and Contractor must then promptly
reimburse the City for any such costs. No provision in this Agreement granting the City a right of
access to records and documents is intended to impair, limit or affect any right of access to such
records and documents that the City would have had in the absence of such provisions.

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

A. If the audit has revealed overcharges to the City 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 Contractor must reimburse the City for 50% of the cost of the audit and 50% of the cost of
each subsequent audit that the City conducts;

B. If, however, the audit has revealed overcharges to the City representing 5% or more
of the total value, based on the Agreement prices, of the goods, work, or services provided in the
audited period, then Contractor must reimburse the City for the full cost of the audit and of each
subsequent audit.

If the City is unable to make a determination regarding overcharges to City as a result of
Contractor’s not having maintained records as required under this Agreement, Contractor must
promptly reimburse the City for some or all of the cost of the audit, as determined in the sole
discretion of the City. Failure of Contractor to promptly reimburse the City in accordance with this
Section 3.07 is an event of default under Section 7.01 of this Agreement, and Contractor will be
liable for all of the City’s costs of collection, including any court costs and attorneys’ fees.

3.08 Subcontracts and Assignments

_ The Contractor shall not assign, delegate, subcontract or otherwise transfer all or any part of
its rights or obligations under this Agreement or any part hereof, unless otherwise provided for
herein or without the express written consent of the SSAC. The absence of such provision or written
consent shall void the attempted assignment, delegation or transfer and shall be of no effect as to the
Services or this Agreement.

All subcontracts, all approvals of Subcontractors and any assignment to which the SSAC
consents are, regardless of their form, deemed conditioned upen performance by the Subcontractor
or assignee in accordance with the terms and conditions of this Agreement.

Ifthe Contractor subcontracts for security services, the Subcontractor shall bea Security Firm
certified by the State of Illinois and the Security Firm's employees shall be licensed by the State of
Hlinois. The Contractor, upon entering into any subcontract with a Security Firm, shall furnish the

SSAC and the Department with a copy of the subcontract for their approval. The City expressly
reserves the right to approve all Security Firm subcontracts. '

3.09 License, Permits and Safety Considerations
A. Licenses and Permits

If the Contractor engages in Construction, it is responsible for and, in a timely manner
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ARTICLE S COMPENSATION
5.01 Basis of Payment

Themaxhnumeompmsaﬁmﬂmﬂ:eCoanmaybepaidundathisAmentbawem
January 1, 2010 and December 31, 2010 is $169,860 or the total amount of Service Tax Funds
actually collected for tax year 2009, whichever is less.

5.02 Budget for Services

’IheConﬂm:torinconjmcﬁonwithﬂchSAChasprcparedaBndgetthmughDecemba-Sl,
ZOIO,WmuMandinwmwdbyrefetmceasifﬁlﬂysetforthhere,covm’ng
all services described in the Scope of Services. Subject to the restriction that the maximum amount
that may be spent in calendar year 2010 may not exceed $169,860, the SSAC reserves the right to
mfaﬁndsbdwmlmeitansmmakcBudgarevisiomﬂmdonMaﬁeaﬂ:emaximum
compensation set forth in Section 5.01. The SSAC shall revise the Budget if any part of the
Contractor's Services is terminated. '

5.03 Methed of Payment

, PmsuamwaschedlﬂewbedetamimdbytheComisdonu,aﬁertbepaﬁ)rmmof
SuvicespmmmﬂwtamsofthisAgmmngummymbmithvoicesmtheCﬂyw

. request reimbursement for such expenses. ’l'thontwtormnstpmvidc,alongwiﬂxtheinvoices,
mehaddiﬁonddoammﬁmuﬂleComissiomreqmmmbsmﬁmtheS«vim Upon the
Cmmiadmdsdmnﬁnaﬁmmmemwioamwammeﬁtywinmpaymmtofﬂw
invoices. .

TheConMshaﬂeshbﬁshnsepaatccbeckingwwmt(”Ammﬂ)inabmkmhoﬁzed
mdohnhcmmﬂmSMeofmhoisthuisinamdbymeFedaﬂDeposithnmmeCmmﬁm
AﬂSavieeTaanndsﬂuttheComp&oﬂamfasmtheComeedepoMinthc
Awo:mmddishmnmtsﬁomtheAmmshaﬂbemmmﬂﬁsAgxm THE
CONTRACTOR SHALL NOT COMMINGLE SERVICE TAX FUNDS WITH FUNDS FROM
OTHER SOURCES. TbeComnmrsha!lpmvidetomeSSACﬂnsiMewdandsamplecheck
ﬁomﬂwbankwlﬁchsbommeﬁ@mm(s)ofthew“mhoﬁmdmpmmmﬁve(s} The.
SSAC reserves the right to andit the account and require Contractor to refund any funds that were

. not spent pursuapt to the Budge vere ne )

AﬂfnndsmaﬁﬁnginchcwumatthempimﬁmmwiymmimﬁmofﬂﬁsAment,
indudingmyiﬂm&wmd,bdongwtheﬁlyforthebmﬁtoﬂhcmmdshdlberetumedto
the City to be used only for Special Services.
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5.04 Criteria for Payment

The SSAC shall determine the reasonableness, allocability and allowability of any rates,
costs and expenses charged or incurred by the Contractor.

5.05 Funding

Payments under this Agreement shall be made from Service Tax Funds in fund number
QA F7 and are subject to the availability of funds therein.

5.06 Non-Appropriation

In the event that no finds or insufficient funds are appropriated and budgeted in any City
fiscal period for payments to be made under this Agreement, then the City will notify the Contractor
of such occurrence and this Agreement shall terminate on the earlier of the last day of the fiscal
period for which sufficient appropriation was made or whenever the funds appropriated for payment
under this Agreement are exhausted. No payments shall be made or due to the Contractor under this
Agreement beyond those amounts appropriated and budgeted by the City to fund payments
hereunder.

ARTICLE 6 SPECIAL CONDITIONS

6.01 Warranties and Representations

In connection with the execution of this Agreement, the Contractor warrants and represents:
A That it is financially solvent; that it and each of its employees, agents, and

Subcontractors are competent to perform the Services required; that it is legally authorized to execute
and perform or cause to be performed this Agreement under the terms and conditions stated herein;

and

B. That it shall not knowingly use the services of any ineligible Subcontractor for any
purpose in the performance of the Services; and

C. That it and its Subcontractors are not in default at the time of the execution of this
Agreement, or deemed by the Department to have, within five years immediately preceding the date
of this Agreement, been found to be in default on any contract awarded by the City; and

D. That it and, to the best of its knowledge, its Subcontractors are not in violation of the
provisions of §2-92-320 of the Municipal Code of Chicago, 720 ILCS 5/33E-1 et seq. of the
Criminal Code of 1961, and 65 ILCS 5/11-42.1-1 of the Hlinois Municipal Code; and

E. That it, all Subcontractors and their respective officers, directors, agents, partners, and
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