07/26/18 6.2/1

RESOLUTION NO. 21616

Background

The Illinois State Toll Highway Authority (the “Tollway™) has previously
purchased the Customer Service Center and Violation Processing System
(Contract No. 12-0163) from Accenture LLP. [t is in the best interest of the
Tollway, pursuant to the terms and conditions of the contract. to exercise the
renewal option and increase the upper limit of compensation of sajd contract by
anamount not to exceed $17,620,000.00 for the purchase of additional C ustomer
Service Center and Violation Processing System services,

Resolution

The renewal option and associated increase to the upper limit of
compensation of Contract No. 12-0163 for the purchase of additional
Customer Service Center and Violation Processing System services from
Accenture LLP is approved in an amount not to exceed $17,620,000.00 (increase
from $44,000,000.00 to $61 620,000.00).  As may be necessary, the Chairman
or the Executive Director is authorized to execute the appropriate A'dJoEL'iments in
connection therewith, subject to the approval of the Acting General Counsel. the
Chief of Procurement is authorized to issue the necessary purchase orders and
contract purchase orders and any other necessary documents in connection
therewith, an e O ficer is authorized to issue warrants in

payment ther

~y -

Approved by:



6/27/13 6.3/1
RESOLUTION NO. 19996

Background

The Customer Service Center and Violation Processing System facilitates
the accurate and efficient collection of toll revenue and violation recovery revenue
that combine to represent almost $1 billion on an annual basis. The Customer
Service Center and Violation Processing System also facilitates the provision of
customer services to more than 1.4 million daily drivers, enabling [-PASS
customers to manage their [-PASS accounts and violation recipients to review, pay,
or even dispute, their violations. Accenture LLP has submitted a proposal to
operate the Tollway’s Customer Service Center and Violation Processing System.
[t is necessary and in the best interest of The Illinois State Toll Highway Authority
(“Tollway™) to award contract No. 12-0163 for these services to Accenture LLP.

Resolution

Award of Contract No. 12-0163 for a six-year contract with four one-year
renewal options, is approved substantially in the form of the agreement attached to
this resolution in the amount not to exceed $44,000,000; the Chair or the Executive
Director is authorized to execute necessary documents in connection therewith,
subject to the approval of the General Counsel; and the Chief of Finance is
authorized to issue warrants in payment thereof.

Approved by:
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CUSTOMER SERVICE CENTER AND VIOLATION PROCESSING SYSTEM CONTRACT
12-0163

The Parties to this Contract are the lllinois State Toll Highway Authority (“Tollway") and the Contractor. This Contract, consisting of the signature
page and numbered sections listed below and any attachments referenced in this Contract constitutes the entire Contract between the Parties
concerning the subject matter of the Confract and supersedes all prior proposals, Contracts and understandings between the Parties concerning the
subject matter of the Contract. This Contract can be signed in multiple counterparts and signature may be electronic or digital upon agreement of
the Parties.

TERM AND TERMINATION

DESCRIPTION OF SUPPLIES AND SERVICES
PRICING

INSURANCE AND INDEMNIFICATION
MISCELLANEOUS

DATA RIGHTS, CONFIDENTIALITY AND SECURITY
TESTING, CERTIFICATION AND ACCEPTANCE

STATE OF ILLINOIS STANDARD CERTIFICATIONS
CONFLICTS OF INTEREST AND DISCLOSURES

0. DISCLOSURE OF BUSINESS OPERATIONS WITH IRAN

SEeNoo kLN

In consideration of the mutual covenants and agreements contained in this Contract, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree to the terms and conditions set forth herein and have caused this Contract to be
executed by their duly authorized representatives on the dates shown on the following CONTRACT SIGNATURES page.
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FINAL: Uctober 18, 2013

CONTRACT SIGNATURES

VYENDOR '
Vendor Name: Accenture LLP
Si

Address: 161 North Clark Street, Chicago, Illinois 60601

Phone: (703) 947-1181

Printed Name: J. Bryan Nicol

Fax: (703} 947-2200

Title: Managing Director

Emaii: j.bryan.nicol@accenture.com

Date: & ekolber 2l 2o\

ILLINOIS STATE TOLL HIGHWAY AUTHORITY

lllinois Toliway

Phone: 630 241-6800

2700 Ogden Avenue

Fax: 630/505-9270

, City, State ZIP: Downers Grov.

Official Signature,

Printed Name: Krist

Date: ,G;/{'Z‘Cl// 3

Official’s Title: Executive Director

Date: \012\210\5

-egal Printed Name: David E. Wilson

! Legal’s Title: Senior Assistant Attorney General

Finance Signature:

Finance Printed Name: Michael J. Colsch

Date: /s /27 / I3

Finance’s Title: Chief of Finance

Legal Signature

Legal Printed Name:

Date: /;,A)//f S
7 rd
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Legal’s Title: General Counsel

Procurement Signature:

:

Pracurement Printed Name: John Donato

—r o

Date: /é//o’) .:)//}

Procurement’s Title: Chief of Procurement
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AGENCY/UNIVERSITY USE ONLY

Agency or University Reference #

NOT PART OF CONTRACTUAL PROVISIONS

Project Title

Contract #

Procurement Method {IFB, RFP, Small, etc):

IPB Ref. #

IPB Publication Date: Award Code:

Subcontractor Utilization? [ | Yes[ JNo

Subcontractor Disclosure? m Yes |_] No

Funding Source

Obligation #

Small Business Set-Aside? [ | Yes[ | No

Minority Owned Business? [ ] Yes[ | No

Percentage

Femaie-Owned Business? |—| Yes[ | No Percentage

Persons With Disabilities Owned Business? | | Yes ["}]No Percentage

Other Preferences?
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1. TERM AND TERMINATION

Customer Service Center and Violation Processing System Contract (12-0163)

1.1 TERM OF THIS CONTRACT: This Contract has an initial term of six (6) years and includes an initial implementation phase
("Implementation Phase”) of up to two (2) years, followed by a hardware maintenance and software support service phase (“Maintenance
Phase’} of four (4) years, with four (4) additional one (1) year options. If a start date is not identified, the term shall commence upon the
last dated signature of the Parties. In no event will the total term of the Contract, including the initial term, any renewal terms and any
extensions, exceed 10 years. The Implementation Phase will include the following sub-phases:

»  Design and Development

s  Preliminary Testing

» Instafiation {including instaliation testing)
e  Commissioning; and

e Operational Acceptance Testing

Contractor shall not commence billable work in furtherance of the Contract prior ta final execution of the Contrast.

1.2 RENEWAL: Subject to the maximum total term as identified above, the Tollway has the option to renew this Contract for four (4) additicnal
one (1) year terms, provided that any such renewal will be conditioned upon increasing the upper limit of compensation, as necessary, for
this Contract in Section 3.1 1o reflect Contractor's charges for the renewal term. Unless otherwise provided for herein or agreed to in
writing by the Tollway in its sole discretion, any renewal is subject to the same terms and conditions as the original Contract; provided,
however, that it is understood by the parties that the prices for the Option Years set forth in the Pricing Sheets included in Exhibit 1" are
estimates only. The Tollway may renew this Contract for any or all of the option periods specified, may exercise any of the renewal options
early and may exercise more than one option at a time based on continuing need and favorable market conditions when in the best interast
of the Tollway. This Contract may not be renewed automatically or solely at the Contractor’s option.

1.3 EXTENSION: Subject to the limitation set forth in Section 1.1 above, upon exhaustion of any applicable renewal optiens or at the end of the inifial
term the Tollway reserves the right to extend the term of the Contract for a period not to exceed ninety (90) days.

1.4 TERMINATION FOR CAUSE: The Tollway may terminate this Contract, in whole or in part, immediately upon notice to the Contractor if:
(a) the Tollway determines that the actions or inactions of the Contractor, its agents, employees or Subcontractors have caused, or
reasonably could cause, jeopardy fo health, safety or property and Contractor fails to cure within thirty (30) days after receipt of Tollway's
nolice (except for circumstances which could result in a substantial jecpardy to public health or safety in which case the cure period may
be less than 30 days) or (b) the Contractor has notified the Tollway that it is unable or unwilling to perform the Contract.

The following shall constitute “Events of Default” and the occurrence of any one (1) or more of such Events of Default shall constitute a
material breach of this Contract that shall afford the non-breaching party the rights and remedies set forth herein:

141  Contractor's failure to achieve any Milestone within thirty (30) days after the time frame set forth in the agreed upon Project Schedule, or
any Milestone that has been deemed critical within fifteen (15) days after the time frame set forth in the agreed upen Project Schedule,
shall be considered a Contractor Event of Default, provided that such failure is not due to: (a) the occurrence of a Force Majeure Event; (b)
a delay by the Tollway; or (c) the Toilway's material failure, for any reason other than a Contractor caused delay, to perform any of its
respensibilities under this Contract that were a precondition to Contractor's ability to perform its obligations, provided that such failure on
the part of the Tollway was previously disclosed in writing to the appropriate Tollway project management personnel. In the event of any
failure or delay under this Contract caused as described in (a) through {c) above, Contractor shall be excused from any resulting
nenperformance and the parties will execute, as applicable, an appropriate Supplemental Agreement to appropriately address impact on
timing and fees.

1.4.2  Confractor's failure to achieve Go-Live and/or System Acceptance by thirty {30) days after the agreed upon scheduled date shall be
considered a Contractor Event of Default.

143 A failure of the Software to comply with the Performance Standards, such that there is a substantial detrimental it_npact on the Tollway's
business operations, shall be considered a Cantractor Event of Default, provided that such breach is not cured within thirty (30) days or
such other time pericd that may be agreed upon by the parties.

144  Contractor's material breach of any warranty sef forth in this Contract will be considered a Contractor Event of Default, provided that: (a)
such breach in not cured within thirty (30) days after Contractor's receipt of notice or any longer applicable time frames set forth in this
Contract or in the notice provided by the Tollway, or (b) if the breach cannot reasonably be cured within the time frames specified in
subsection (a) above, Contractor has failed to provide the Tollway with a written plan to cure such breach that is reasonably acceptable to
the Tollway in its scle discretion,

1.4.5  Contractor's material breach of its Support and Maintenance Services obligations will be considered a Contractor Event of Dgfau!t,
provided that (a) such failure is not cured by Contractor within thirty (30} days after Coniractor's receipt of noticg, or fifteen (15) da.ys if said
breach may result in a substantial detrimental impact on the Tollway's business operations; and (b) without limiting the generality of the
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1.5.3

Contractor Event of Default specified herein, Contractor's third consecutive failure (measured on a monthly basis) in any twelve (12) mqnth
period to meet the Priority 1 Defect resolution time frames set forth in this Contract, which failure shall not be subject to any cure peried,
which shall constitute a Contractor Event of Default.

Any breach of the data rights, confidentiality and/cr security provisions of this Contract, which failure is not cured within thirty {30) days
after Contractor's receipt of notice, or fifteen (15) days if said breach may, in the Tollway's reasonable discretion, result in a substantial
detrimental impact on the Tollway's business operations or its customers, shail be considered a Contractor Event of Default.

Contractor’s failure to deliver any Deposit(s) of Source Code as required under this Contract, provided that such failure is not cured within
thirty (30) days after Contractor's receipt of notice or any longer time frame set forth in the notice provided by the Tollway shalil be
considerad a Contractor Event of Default.

Contractor’s failure to maintain any bond required pursuant to this Contract shall be considered a Contractor Event of Default,

Contractor's failure to maintain insurance coverage as specified in this Contract, provided such failure is not cured within time frame set
forth in the notice provided by the Tollway, shall be considered a Contractor Event of Default.

Contractor's failure to perform any other material obligation under this Contract that is not cured within thirty {30) days after Contractor's
receipt of notice, or fifteen (15) days if said failure may resultin a substantial detrimental impact on the Tollway’s business operations, shall
be considered a Contractor Event of Default.

The institution of bankruptcy, receivership, insolvency, reorganization or other similar proceedings by or against the Contractor under any
section or chapler of the United States Bankruptcy Code, as amended, or under any similar faws or statutes of the United States {or any
state thereof), if such proceedings have not been dismissed or discharged within thirty (30) calendar days after they are instituted; this
insolvency or making of an assignment for the benefit of creditors or the admittance by the Contractor of any involuntary debls as they
mature; the institution of any reorganization arrangement or other readjustment of debt pian of the Contractor not involving the United
States Bankruptcy Code; or any corporate action taken by the Board of Directors or other governing body of the Contracter in furtherance
of any of the above action, shall be considered a Contractor Event of Default.

The assignment by Contractor of all or substantially all of its assets for the benefit of creditors, or the Board of Directors or other governing
body of the Contractor taking any corporate action in furtherance of the above action shall be considered a Confractor Event of Default.

RIGHTS AND REMEDIES OF TOLLWAY UPCN TERMINATION FOR CAUSE: For termination due to any of the causes contained in
Section 1.4, the Tollway retains its rights to seek any available legat or equitable remedies and damages including, but not limited to the
following:

With respect te a Contractor Event of Default prior to Go-Live or System Acceptance:

1.5.1.1  arefund of all fees paid to the Contracter prior to the date of the Event of Default (or thereafter if additional fees were paid), less
the fair value of products and services received by the Toliway, plus recover from the Contractor all Transition Costs, plus
recover damages from the Contractor, all of which remedies shall be subject to the limitation of liability as set forth in this
Contract, andfor

1.5.1.2 fully or partially terminate this Contract; and/or
1.5.1.3 if applicable, obtain the additional rights and remedies set forth in the equitable rights provision of this Contract; and/or

1514 for terminated Support and Maintenance Services for Software, or for Maintenance for Equipment, obtain a refund of any pre-
paid, but unearned fees as applicable; and/or

1.8.1.5 receive Disentanglement Services as set forth in this Contract.

With respect to any other Contractor Event of Default, other than an Event of Default relating to data rights, confidentiality and/or security:
1.5.21 subject to the limitation of liability set forth in this Contract, recover damages from the Contractor; and
15.22 the remedies set forth in subsections 1.5.1.2 through 1.5.1.5 above.

With respect to a Contractor Event of Default relating to data rights, cenfidentiality and/or security.

15.3.1 if there is a non-material breach, recover damages from the Confractor subject to the limitation of liability set forth in this
Contract;

1532 if there is a material breach, recover damages from the Contractor subject to the limitation of liability set forth in this Contract
and/cr terminate all or part of this Contract at the Tollway's sole diseretion.

]
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SPECIAL TERMINATION PROVISIONS: The following events shall constitute Events of Termination and the occurrence of one (1) or
more of such Events of Termination shall entitle the Toliway to terminate all or part of this Contract:

Insufficient Funding. The Tollway has insufficient funding; and/or
Bond Indenture. The Tollway is not in compliance with any of the financial covenants set forth in its Bond Indenture; and/or

Dissolution, Merger, Etc. The Tollway is dissolved, is merged with another governmental entity or other legislative action is taken that
results in the cessation or elimination, in whole or in part, of its business activities or operations; and/for

Termination for Convenience. The Tollway may, for its convenience and with at least thirty (30) days prior written notice to Coentractor,
terminate this Contract in whole or in part and without payment of any penalty or incurring any further obligation to the Contractor. The
Contractor shall be entitied to compensation upon submission of invoices and proof of claim for supplies and services provided in
cempliance with this Contract up to and including the date of termination.

If there is an Event of Termination under this Section 1.6, the Tollway will promptly notify and confirm the termination in writing to the
Contractor. The Contractor shall then promptly prepare a report setting forth, in reasonable detail, information as to all Work performed by
the Contractor and the status of the work as of the date of the termination {*Progress Report”) and provide any and all other information
and documents developed under the terms of this Contract as reasonably requested by the Tollway. Subject to the applicable limitations
set forth in this Contract, the total compensation due the Contractor in the event of termination shall be based on the amount of work
completed to date, less any previous payments to the Contractor and less any credits or set-offs due the Tollway. In addition, the
Contractor shall be reimbursed for any actual out-of-pocket costs incurred by the Contractor up to the date of termination that the
Contractor can properly substantiate as previously paid or contracted for by the Contractor and unrecoverable. For example, if prior to
termination the Contractor had purchased three (3) years of maintenance and support from a third party software contractor and that cost
cannet be recovered by the Contractor, the Tollway will reimburse the Contractor for its actual out-of-pocket cost for the third party
software contractor maintenance and support. The Contractor will receive payment in full on any equipment or software provided to the
Tollway that the Tollway will retain or the Tollway will return any equipment or software to the Contragtor, subject to the return policies of
the applicable equipment or software vendor. The Conltractor will convey titie to equipment and/or software paid for and to be retained by
the Tollway. Notwithstanding any provision contained herein to the contrary, any of the Tollway's obligations set forth above shall be
limited by and subject to any tegislative, bond indenture or other legal restrictions or limitations.

Any terms of this Contract that would, by their nature or through the express terms of this Contract, survive the expiration or termination of
this Contract shall so survive, including, without limitation, any applicable Representations, Warranties and Covenants.

DISENTANGLEMENT: Contractor acknowledges that the Work provided under the terms of this Confract is vital to the Tollway and must
be cantinued without interruption. Upon any termination of the Contract or upon the conclusion of the term of the Contract, a successor
{Contractor, new Contractor, Tollway or third party on behalf of Tollway) may be responsble for providing this Work; the Contractor agrees
to exercise its best efforts and cooperation to effect an orderly and efficient transition to a successer. The Contractor specifically agrees
that the Tollway's rights herein may be exercised for all or part of the Work as determined by the Tollway in its sole discretion.

General Obligations. Upon termination of the Contract, whether for cause or convenience, or upon conclusion of the term of the
Contract, Contractor shall accomplish a complete transition of the Work being terminated from Contractor and any Subcontractor to
Tolway, or to any replacement provider designated by the Tollway, withcut any interruption of or adverse impact on the Work or any other
Work provided by third parties (the “Disentanglement”). Contractor shall cooperate with the Tollway and any new service provider and
otherwise promptly take all steps required to assist the Tollway in effecting a complete Disentanglement. Contractor shall provide all
information regarding the Work or as otherwise needed for Disentanglement, including data conversion, files, interface specifications,
know-how fransfer, training of Tollway or new Contractor staff assuming responsibility, and related professional services. Contractor shall
provide for the prompt and orderly conclusion of all Work, as the Tollway may direct, including completion or partial completion of projects,
documentation of Work in process, and other measures to assure an orderly transition to the Tollway or the Tollway’s designee. All
services related to Disentanglement prior to termination shall be deemed a part of the base Work and shall be performed by the Contractor
at no additional cost to the Tollway, subject to the last paragraph of Section 1.7.4. Contractor's obligation to provide the services shall not
cease until Disentanglement is satisfactory to the Tollway, including the performance by the Contractor of alt asset-transfers and other
obligations of the Cantractor provided in this section have been completed.

Disentanglement Process. If the Tollway wants to effectuate the Disentanglement procedures, it shall send a written notice to the
Contractor simultaneous with the notice provided in relation to Sections 1.5 and 1.6 above or at least sixty (60) calendar days prior to the
end of the term of this Contract spacifying the date upon which Disentanglement Services shall commence and terminate {“Expiration
Date”). The period of Disentanglement Services shall be up to one hundred eighty (180) consecutive calendar days (‘Disentanglement
Period”) and Services during this period shall be provided at the then current Service Rates (“Service Rates’) set forth in Exhibit “1”
(Contractor's Price Proposal and Payment Schedule). Notwithstanding the foregaing, the Tollway shall have the right to extend the
Disentanglement Period for up to an additional one hundred eighty (180) consecutive calendar days (for a total Disentanglement Period of
three hundred sixty (360} days) by providing written nofice to the Contractor within thirty (30) calendar days of the date upon which
Disentanglement commences. At any time after the commencement of Disentanglement, the Tollway shall have the right to shorten the
Disentanglement Period by sending no less than sixty (60) calendar days prior written notice o the Contractor specifying an early




1.7.3

expiration date for the termination of Services (“Early Expiration Date’) and the terms and conditions set forth in Section 1.6 shall apply
with respect to the Tollway's payment obligations. If the Contractor has not fulfilled its Disentanglement obligations by the Expiration Date
and/or Disentanglement Services are otherwise required and there is or was a Force Majeure Event or a Contractor Event of Default, then
such Services shall be provided by the Contractor on a month-to-month basis at the then current Service Rates.

Specific Obligations. The Disentanglement shall include the performance of the following specific obligations:

1.7.31

1732

1.7.33

1734

1.735

Full Cooperation and information. Upon Disentanglement, the parties shall cooperate fully with one another to facilitate a
smooth fransition of the Work being terminated from the Contractor to the Tollway or the Toliway's designated replacement
provider. Such cooperation shall include the provision (both before and after the cessation of Contractor's providing all or any
part of the Work under this Contract) by Contractor to the Tollway of full, complete, detailed, and sufficient information (including
all information then being utilized by the Contractor} to enable the Tollway's personnel (or that of third parties) to fully assume
and continue without interruption the provision of the Work.

No Interruption or Adverse Impact. Contractor shall cooperate with the Toliway and all of the Tollway’s other service providers
as necessary to ensure a smooth fransition at the time of Disentanglement, with no interruption of Wark, nc adverse impact on
the provision of Work or the Tollway's activities, no interruption of any Work provided by third parties, and no adverse impact on
the provision of services provided by third parties.

Third-Party Authorizations. Without limiting the obligations of Contractor pursuant to any other clause herein, Contractor shall,
subject to the terms of any third-party contracts, procure at no charge to the Tollway any third-party authorizations necessary to
grant the Tollway the use and benefit of any third-party contracts between Confractor and third-party contractors used to provide
the Work, pending their assignment and novation te the Tollway; provided, however, that Contractor remains responsible for any
and all liabilities incurred prior to the effective date of the assignment and novation.

Licenses to Proprietary Scftware; Software Use and Maintenance. Unless otherwise expressly agreed to by the Tollway for
any proprietary software programs and applications of the Contracter developed for use or otherwise provided under the
Contract Documents or used in the System, Cantractor shall provide a worldwide perpelual, non-exclusive, transferable, fully
paid, irrevocable, assignable license to the Tollway in exchange for adequate consideration which is included in the Centract
Price and, at no additional charge to the Tollway, which shall permit the Tollway, and its employees, agents, Contractors
(including third party repiacement service providers) and other authorized users, to install, store, operate, use, modify, reproduce
and customize, all of such software, including but not limited to, all Contractor underlying works and Contractor derivatives and
updates thereto that are or may become needed in order to allow the Tollway to install, store, operate, use, modify, reproduce
and customize the software as more fully described herein and in the Contract Documents. Contractor shalt alsc offer to the
Tolway the right to receive Maintenance (including all enhancements and upgrades) and support with respect to such software,
Contractor underlying works and Contractor derivatives for so long as the Tollway requires, at rates and performance levels as
least as good as Contractor is offering to other customers for services of a similar nature and scope. Thereafter, the Tollway
shall have the right to install, store, operate, use, modify and customize the software, or to have third parties install, store,
operate, use, madify, and customize the software, and in the event applicable, the Tollway shall own all title to and rights in any
modifications or customizations of the software. To effect the intent of the foregoing, the Toliway and Centractor shafl enter into
that certain Master Software License Agreement, a form of which is attached hereto as Exhibit “6" to this document, and made a
part of this Contract, and that certain Software Escrow Agreement, which is an exhibit to such Software License Agreement
which shall apply to all proprietary software of the Contractor developed for use or otherwise provided under the Contract
Documents or used in the System, except as expressly agreed by the parties otherwise. In the event that any of the software
forming part of the System is existing software that is provided subject tc any agreement other than the Software License
Agreement, the Contractor shall specifically identify and disclose such software items to the Tollway and provide to the Tollway
the forms of license agreements, support and maintenance agreements, escrow agreements or other agreement(s) applicable to
such software items for review by the Tollway in advance of commencing Work. In the event that the Tollway approves the
terms of such licenses or other agreements with respect to such software, the Contractor shall procure for the Tollway subject to
the terms and conditions of Exhibit *9* (*Third-Party Procurement Terms & Conditions”) ail required licenses as needed, in the
name of the Tollway as licensee, as needed in order for Tollway operaticn of the System as well as any applicable escrow
agreements for such software items. The Contractor shall not incorporate or use any software in connection with or as part of
the System other than in compliance with the foregoing requirements. Specifically, but without limitation, the Contractor shall not
incorporate or use any open source software in connection with or as part of the System without the prier written approval of the
Tollway. Tollway hereby approves the use of RedHat JBoss Enterprise SOA and BRMS Platforms, as well as Talend Integration
Suite.

Prior fo depositing the software and related documentation into Escrow, the Contractor shall submit the name of the Escrow
Agent to the Tollway for its Approval. in the event that the Escrow Agent requires its own form of Escrow Agreement, the form of
Escrow Agreement used by the Escrow Agent shall be subject to the prior written approval of the Tollway and if not Approved by
the Tollway then another Escrow Agent shall be selected. If the Escrow Agent's form of Escrow Agreement is Approved by the
Tollway, said Escrow Agreement shall be used instead of the Escrow Agreement attached hereto as part of the Software License
Agreement.

Transfer of Assets. Contractor shall convey to the Tollway, all Tollway assets in Contractor's possession. [f applicable, at the
election of the Tollway, Contractor shall convey to the Tollway from among those assets then held by Contractor for the provision
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of Work to the Tellway such assets as the Tollway may select, at a price consisting of the net book value. Contractor shall
promptly remove from the Tollway's premises any Contractor assets that the Tollway, or its designee, chooses not to purchase.

Transfer of Leases, Licenses, and Contracts. Contractor, at its expense, shall convey or assign to the Tollway or its designee
such leases, licenses, and other contracts used by Contractor, Tollway, or any other person solely in connection with the Work,
as the Tollway may select. Contractor's obligation described herein, shall include Contractor's performance of all obligations
under such leases, iicenses, and other Contracts to be performed by it with respect to periods prior to the date of conveyance or
assignment and Contractor shall indemnify, defend and hold harmless the Tollway for any losses or liability resulting from any
claim that Contractor did not perform any such obligations.

Delivery of Documentation. Contractor shall deliver to the Tollway or its designee, at the Tollway's request, all documentation
and data created for the Tollway in the course of the Services including the Tollway data, held by Contractor, and upon Approval
by the Tollway Confractor shall destroy all copies thereof not turned over to the Toliway, all at no charge to the Tollway.
Notwithstanding the foregoing, Contractor may retain one (1) copy of the documentation and data, excluding Tollway data that is
not reasonably necessary, for archival purposes or warranty support.

Hiring of Employees. Contractor shall cooperate with and assist (and shall cause its subcontractors to cooperate with and
assist) the Tollway (or the Tollway's designee) in offering employment, at the sole discretion of the Tollway, to any or all skifled or
specially trained Contractor employees {and to any or all employess of Contractor's subcontractors) that are substantially
involved in the provision of Work whether such offers are made at the time of or in anticipation of expiration or termination of the
Contract term. This obligation to cooperate shall include, but shall not be limited to the obligation to release (and cause its
subcantractors to release) from any non-compete agreements, any of the employees hired, or sought to be hired, by the Tollway
andfor by a replacement service provider. In such instance, notwithstanding any agreements that Contractor may have with its
employees, Contractor shall not take or fail to take any actions that would interfere with or prevent the Tollway and/cr any
replacement service provider from hiring any or all such Contractor employees {and any or all employees of Contractor's
subcontractors). Contractor shall not (and shall use reasonable efforts to ensure that its subcontractors do not in any manner
communicate disparaging information about the Tollway andfor any replacement service provider, or any of their employess, fo
transitioning employees or existing employees of the Toliway and/or any replacement service provider. Contracter shall be solely
responsible for, and shall pay, all severance and related payments, if any are payable pursuant to Contractor's standard pelicies,
to any such employees of Contractor hired by the Tollway or its designee, and shall cause the relevant subcontractor of
Contractor to pay severance and related payments, if any are payable pursuant to such subcontractor's standard policies, to any
such employee of a subcontractor hired by the Tollway or its designee.

Preparaticn for Disentanglement

1.7.41
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Complete Documentation. Contractor shall provide to the Tollway complete information, including complete documentation, as
required to be provided under this Contract, in accordance with the standards and methodologies to be implemented by
Contractor, for all software (including applications developed as part of the Work and in accordance with the license agreement)
and hardware, that is sufficient to enable the Toliway, or another service provider, to fully assume the provision of the Work to
the Tollway. Contractor shall provide such documentation for all upgrades to or replacements of software or hardware,
concurrently with the installation thereof,

Maintenance of Assets. Contractor shall maintain all hardware, software, systems, networks, technologies, and other assets
utilized in providing Work to the Toliway {including leased and licensed assets) in good working condition and in such locations
and configurations as to be readily identifiable and transferable to the Tollway or its designees in accordance with the provisions
of this Contract; additionally, Contracter shall insure such assets in accordance with this Contract.

Advance Written Consents. Contractor shall obtain advance written consents from alt licensors and lessors to the conveyance
or assignment of licenses and leases to the Tollway or its designee upon Disentanglement. Cantractor shall also obtain for the
Tollway the right, upon Disentanglement, to obtain maintenance (including all enhancements and upgrades) and support with
respect to the assets that are the subject of such leases and licenses at the price at which, and for so long as, such maintenance
and support is made commercially available to other customers of such third parties whose consent is being procured hereunder.

All Necessary Cooperation and Actions. Contractor shall provide all cooperation, take such additional actions, and perform
such additional tasks, as may be necessary to ensure a timely Disentanglement in compliance with the provisions of this section,
including full performance, on or before the expiration date, of Contractor's obligations under this section.

Contractor shall provide sufficient experienced personnel in each division of Work during the entire transition period fo ensure
that the Work is maintained at the level of proficiency required by the Contract. Contractor shall also provide sufficient staff to
help the Tollway andfor any replacement service provider maintain the continuity and consistency of the Work required by this
Contract and Scope of Work. The Contractor shall allow the Tollway and/or any replacement service provider to conduct on-site
interviews with its employees. To the extent that any obligations under this Section 1.7 require personnel, licenses or resources
in addition to those routinely assigned to performance under this Contract, Contractor may charge Tollway for such additional
personnel, licenses or resources. Any additional persennel performing roles described in the rate card included in Exhibit “1” will
be charged in accordance with such rate card.



1.7.5

Miscellaneous Duties. In a manner not inconsistent with other terms and conditions set forth herein, the Contractor, upon receipt of
notice of termination or upon the request of the Tollway, shall;

1.75.1  Cease work under this Centract and take all necessary or appropriate steps to limit disbursements and minimize cgsts, _and
furnish a report within thirty (30) days of the date of termination, describing the status of all work under the Conlragt, including,
without limitation, results accomplished, conclusions resulting therefrom, and any other matters the Tollway may require.

1.7.5.2  Comply with the Tollway's instructions for the timely transfer of any active files and work product produced by the Contractor
under this Contract.

1.75.3 Cooperate in good faith with the Tollway, its employees, agents and contracters during the transition pericd between the
notification of termination and the substitution of any replacement contractor.

1.7.5.4  Immediately return to the Tollway payments made by the Tollway for services that were not rendered by the Contractor.
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DESCRIPTION OF SERVICES, SOFTWARE AND EQUIPMENT

GOAL: To utilize the knowledge and expertise of the Contractor, to obtain supplies and services necessary to help meet the statutory
responsibilities of the Tollway as more fully set forth herein and in the attachments and exhibits hereto,

SUPPLIES AND/OR SERVICES REQUIRED: The supplies and/or services required pursuant to this Contract are more fully set forth
herein and in the attachments and exhibits hereto. With respect to any inconsistency or conflict among the documents comprising this
Contract, the following order of precedence shall prevail:

1. This Contract (including any exhibits and/or attachments hereto);
The RFP issued by the Tollway (including any addenda issued thereto; provided, however, that it is understood by the parties
that the functional requirements and technical requirements from the RFP are replaced in their entirety by the conformed
specifications document attached to this Contract as Exhibit “5", and shall no longer apply);

3. Other submissions received from Contractor after the initial proposal as part of the negotiation process, if applicable; and

4, The initial proposal of Contractor.

MILESTONES AND DELIVERABLES: Contractor shall be responsible for the Milestones and Deliverables as set forth herein as well as
any exhibits and/or attachments heretc and made a part hereof. Contracter shall not perform services, provide supplies or incur expenses
in an amount exceeding the amount set forth herein (including any exhibits and/or attachments hereto) unless the Tollway has authorized a
higher amount in writing prior to the Contractor performing the services, providing the supplies, or incurring the expenses.

CONTRACTOR / STAFF SPECIFICATIONS:

Tollway Personnel. The Tollway shall provide a liaison who shall act as a liaison between the Tollway and Contractor with respect to the
overall administration of this Contract. In addition, with respect to individual components of the work to be performed pursuant to this
Contract, the Tellway may provide additional liaisons who will serve as a Tollway Project Manager and be responsible to coordinating
Tollway resources and personnel and have overall responsibility for ensuring the Tollway's performance of its responsibilities with respect
to the individual component of Work to which they are assigned.

Contractor Personnel. The Contractor shall provide sufficient, qualified personnel to perform Contractor's cbligations hereunder
including, without limitation: (a) the Project Principal; (b) for each component of work to be performed, an experienced, qualified Project
Manager; and (c} such other key personnel as may be designated to fill the positions identified in the RFP (collectively referred to as "Key
Project Team") and in the Contractor's Proposal. For each component of work to be performed, the applicable Contractor Project Manager
and the applicable Tollway Project Manager shall act to ensure that Contractor and any Contractor Subcentractors perform their
obligations including, without fimitation, those specified in the Contract Documents. The Key Project Team shall be available at locations
specified in the Contract Documents and as ctherwise requested by the Tollway. Contractor was to have provided a list of individuals that
Contractor intended to include on the Key Project Team with its proposal. This list was to have included professional qualifications for
each individual listed. To the extent that Contractor desires to replace any individuals on the Key Project Team that have been Approved
by the Toilway, Contractor must submit the name and qualifications of said proposed replacement for consideration and Approval by the
Tollway.

Experience of Contractor Personnel. Key Personnel assigned by the Contractor to provide services lo the Tollway shall meet at least
the qualifications set forth in Section 7.2 of the RFP. If the Contractor wants to assign Key Project Team members to the Tollway’s Project
that do not meet all of the qualifications set forth therein, such assignment shall require the prior written Approval of the Tollway, which
approval may be withheld in the Tollway's reasonable discretion. Individuals who are listed in the scope of work or work plan of a
particular compenent of work to be performed, provided such scope of work or work plan has been approved by the Tollway in writing,
shall be deemed approved with respect to the requirements stated above.

Remaval of Contractor Personnel by Tollway. The Tollway shall have the right to require the Contractor to replace any individual
supplied by the Contractor and providing services to the Tollway including, without limitation, the Project Principal, the Contractor Project
Manager or other Contractor Key Project Team personnel andfor permitted subcontractor personnel if the Tollway determines that: (a)
such individual is unfit or otherwise unsatisfactory to perform Contractor's obligations hereunder; or (b) such individual has failed to timely
provide to the Tollway any important deliverable. Race, gender, age, sexual orientation, national origin and other similar discriminatory
characteristics shall not be valid grounds for any such request by the Tollway. Unless the circumstances require an immediate removal (as
determined by the Tollway), the Contractor shall have a period of seven (7) calendar days following the Tollway's request to resolve any
problems with respect to such individual in a manner satisfactory to the Tollway. If the Contractor is unable to resolve the problem within
such seven (7) calendar day pericd to the Tollway's satisfaction, then the Contractor shall provide a replacement for such individual as
soon as reasonably possible thereafter, taking into consideration such individual's duties and responsibilities, provided that such
replacement shall in no event be provided more than fourteen (14) calendar days following expiration of the initial seven (7) calendar day
period referenced above unless the Tollway, in its sole discretion, determines that an extension of time is in the best interests of the
Tellway and warranted under the circumstances.
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24.5  RemovallReassignment by Contractor. Except upon the Tollway's prior written consent, which consent may be withheld in the Tollway's
sole discretion, the Contractor shall not remove from a Tollway project or temporarily reassign any Key Project Team Personnel to another
account until such personnel have completed all of their assigned responsibilities with respect te this Contract and/or the applicabie scope
of work or work plan. Notwithstanding the foregaing, the Contractor shall have the right to remove or reassign Key Project Team
Personnel upon notice to the Tollway if such removal or reassignment is required due to career advancement {provided that said removal
or reassignment remains subject to the Tollway’s approval, said approval in this instance not to be unreasonably denied, withheld or
delayed and further provided that such reassignment shall not occur without Tollway's consent within the first year of said employees
assignment to the Key Project Team), termination of employment, leave of absence cor extended illness.

246  Transition. If: (a) Contractor is obligated to replace an individual as provided in Section 2.4.4; or (b) Contractor wants to replace or
reassign any of the Key Project Team Personnel, and either the Tollway consents to such replacement or reassignment, or the Tollway's
consent to such replacement or reassignment is not required as provided in Section 2.4.5: {c) the terms of Section 2.4.2 with respect fo the
Tollway's right to select replacement personnel for any Key Personnel shall apply; (d) the terms of Section 2.4.3 shall apply; (e) the
proposed replacement personnel shall be “qualified”, meaning that the proposed replacement personnel shall pessess comparable
experience and training as the Contractor personnel to be replaced; and (f) the replacement personnel shall work with the replaced
personnel, provided the replaced personnel remains empioyed by the Contractor, during a mutually agreed transition period, the duration
of which shall be determined by the parties based on the duties and responsibilities of the person to be replaced, and all the costs and
expenses associated with educating and training the replacement personnel shall be borme by the Contractor. In addition, provided the
replaced person remains employed by the Contractor, such individual shall continue to be available by telephone to answer any project
related questions.

247  Key Personnel Vacancies. If there is a vacancy in a Key Project Team poasition (a "vacancy” for purposes of this Seclion includes
Contractor's failure to provide a replacement within the time frames specified in Section 2.4.4), the Tollway shall have the right to withheld
any amounts due the Contractor under this Contract until the Contractor provides a qualified replacement as defined in Section 2.4.6.

248  Background Checks. All Contractor personnel shall be subject to a background check to be performed by the Contractor at its sole cost
and expense before being granted access to the System, any of the facilities owned or operated by or on behalf of the Tollway, Tollway
data or any Tollway confidential information. Before any Contractor personnel may be assigned to perform services under this Contract,
Contractor shall confirm completion of this background check to the Tollway; provided, however, that the Tollway shall be provided with a
summary as to the processes and procedures of the background check performed by the Contractor; and provided further, that the Tollway
shall be entitled to review copies of said background checks in the event that the Tollway reasonably believes that there is cause to do so
and access to such background checks by the Tollway shall be limited to Toliway personnel having background check access and
responsibility for Tollway matters. Such background check shall be in the form generally used by the Contractor in its initial hiring of
employees or contracting for independent contractors, as applicable, but must, at a minimum: {a) have been performed within the
preceding twelve (12) month period; (b) detail the individual's education, arrest and conviction records, credit history, litigation history and
employment history; and (c) screen and exclude individuals who: (i) are currently excluded, suspended, debarred or otherwise ineligible to
participate in any government contract; or (i) have been convicted of a criminal offense that raises substantial concemns about the
individual's ability to perform required responsibilities. At the end of each year, Contractor's Project Manager shall certify that the
background check required by this Section has been conducted in respect of all Contractor persennel; provided, however, that if Contractor

| demonstrates that it has a system in place pursuant to which Contractor is notified , on an angoing basis, of convictions of its employees

| no annual background check shall be required, that no new information has been learned conceming the probity, honesty or criminal
activity of any such person, and that each such person is a qualified person. Without limiting the obligations of the Contractor as set forth
in this Section, whenever the Tollway deems it reasonably necessary for security reasons, the Tollway may conduct, at its expense,
criminal and driver history background checks of Confractor's and subcontractors’ officers, employees or agents. Contractor or
subcontractor shall reassign immediately any such individual who, in the opinion of the Tollway, does not pass the background checks.

25 ASSIGNMENT AND SUBCONTRACTING:

251  Approval of Subcontractors. Contractor shali obtain the Tollway's prior writlen consent, which consent can be withheld in the Tollway’s
sole discretion, before entering into an agreement with any Subcontractor who may be retained by the Contractor to provide any services,
including without limitation, software services, maintenance services, operational services and/or training or education services. In the
event that the Tollway does provide consent to the Contractor to engage the services of a subcontractor, Contractor shall remain
responsible for all services to be performed under this Contract. If the Tollway determines, in its reasonable discretion, that any approved
Subcontractor is not performing to the satisfaction of the Tollway or is otherwise causing a delay in the implementation of the system or &
component of the system, the Tollway reserves the right to require the Contractor, at no additional cost to the Tollway, to replace such
Subcontractor with another Subcontractor or require such Subcontractor services to be provided by the Contractor directly. Contractor
shall ensure that any such Subcontractor agreements shall include provisions naming the Tollway as a third party beneficiary or otherwise
granting the Tollway the right to directly enforce the Contractor's rights against such Subcontractor (where applicable) as to the data rights,
confidentiality, security and indemnification provisions of this Contract. The Tollway shall not be bound by the terms of such subcontractor
agreements entered into by the Contractor, and such agreements shall not contain any obligations with respect to the Tollway including,
without limitation, a guarantee of payments to such Subcontractor. Any approval of Contractor's right to use a Subcontractor shall be
conditioned upon the following: (a) the agreement between Contractor and Subcontractor shall not impose or seek to impose any liabiliies
or abligations on the Tollway, including the pass through of any termination fees, damages or costs in the event Contractor is required to
replace the Subcontractor; (b) the Tollway's ability to obtain full assignment of such agreement upon written notice by the Tollway to the
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Subcontracter following any default by Contractor under this Contract; (¢) with respect to Software for which support and maintenance
services shall be provided, the Tollway's ability to, at any time, obtain support and maintenance services directly from the Subcontractor,
and (d) Subcontractor executing and delivering to the Tollway the Confidentiality and Non-Disclosure Agreement, the form of which is set
forth in Exhibit “2” {Confidentiality and Non-Disclosure Agreement) hereto. Contractor agrees that assignment of any subcontractor
agreement to the Tollway shall in no way diminish, reduce, modify or affect Contractor’s obligations and liabilities to the Tollway hersunder
and Contractor shall remain responsible for all such obligations and liabilities. Notwithstanding any subcontract or agreement with any
Subcontractor, Gontractor shall be fully responsible for all of the work to be performed under this Centract. Contractor further agrees that it
shall indemnify the Tollway for the actions and/or inactions of its Subcontractors under the terms of the indemnification provisions of this
Contract,

Mandatory Terms of Subcontracts. Each subcontract shall include any and all mandatory terms specified herein and any terms and
conditions required to ensure compliance by such Subcontractors with all applicable requirements of this Contract. Contractor shall ensure
that, when minimum wage rates and prevailing wage rates are applicable to the work performed under this Contract, they shall apply to
labor performed under subcontract or by assignment. Contractor shall further ensure that all subcontracts entered into with Subcontractors
grant the Tollway all of the rights and privileges of such subcontract, including, but not limited to, the Tollway’s right to secure materials or
services from the Subcontractor which might be a part of the Subcontractor's work production. All subcontracts must include the same
cerlifications that Contractor must make as a condition of this Contract. Contractor shall include, or has included, in each subcontract the
Subcontractor certifications as shown on the Standard Subcontractor Certification form available from the Tollway and set forth in Exhibit
"3" {Subcontractor Certification Form).

Subcontractor Records. Contractor shall immediately nofify the Tollway upon the substitution or addition of a Subcontractor retained to
perform work under this Contract, approval by the Tollway of which will not be unreasonably denied, withheld or delayed, and shall provide
the Tollway with a copy of said subcontract within twenty (20) calendar days of its execution. Furthermore, Contractor shall provide the
Tollway, upon request, but not less than quarterly, with an updated list of its Subcontractors, including all relevant contact information.
Contractor shall require, as a condition of any subcontract, that all Subcontractors abide by the terms and conditions of this Contract
including, but not limited to, availability, audit, confidentiality and retention of recards.

Allowable Substitutions. Notwithstanding anything herein to the contrary, the substitution of Subcontractors shall only be allowed for
reasons beyond the control of the Contractor, as determined by the Tollway. The Tollway has scle discretion to make these
determinations. I a substitution is requested, the Contractor shall submit the request in writing to the attention of the designated Tollway
representative.  Such a request shall include a detailed explanation of the reason for the proposed substitution. Any substitute
Subcontractor shall comply with the same technical qualifications as the removed Subcontractor and must otherwise comply with all other
requirements of this Contract.

Prompt Payment to Subcontractors. Upon payment by the Tollway of an approved invoice, Contractor shall promptly pay its
Subcontractors for work performed and identified within said invoice as payment for work performed by said subcontractor pursuant to the
terms and within the time frames set forth in the applicable subcontract. Upon notice to the Tollway that Contractor has failed to make
such payments 1o its Subcontractors, notwithstanding whether such notice is provided pursuant fo the mechanic's lien laws of the State of
llincis, Contractor agrees that the Tallway shall be entifled to withhold from future payments due and owing to Contractor an amount equai
to the amount set forth in the notice to the Tollway. Furthermore, the Contractor specifically agrees that the Tollway will hold said ameunt
until such time as documentation satisfactory to the Tollway is received evidencing that the Subcontractor in question has been paid all
amounts due and owing from the Contractor. Contractor shall not be entitied to any interest en amounts so withheld. Contractor may, in
the Tollway's sole discretion, be obligated to provide a $1,000.00 credit per occurrence in relation to its failure to pay its Subcontractors
pursuant to the terms and conditions of the applicable subcontract.

TRANSPORTATION AND DELIVERY:

Risk of Loss. Risk of damage and/or loss of equipment to be provided pursuant to this Contract shall be upon Coptrgctpr until antraptor
places the equipment in its final location, and the Tollway has inspected and approved the installation and commissioning, at which time
risk of damage and loss shall transfer to the Tollway, except for damages thereafter caused by the Contractor, its employees, Contractors
or agents.

Delivery, Transportation and Cost. The Contractor shall cause any equipment to be provided pursuant to this Contract to be delivered in
accordance with the time frames specified in this Contract as well as any exhibits and/or attachments hereto and made a part hereof. Said
delivery shall be made, at the Taliway’s sole discretion, to Tollway designated locations at the installation sites or storage or staging areas.
Unless otherwise agreed to in writing by the Tollway, Equipment shall be delivered between 9:00 a.m. and 3:00 p.m., Monday through
Friday, except for Tollway holidays. The Tollway Project Manager shall be notified in writing at least five (5) business days prior to the
actual date of delivery of the equipment and deliveries and the Tollway shall not be obligated to accept deliveries without such five (5)
business day prior written notice. Contractor shall arrange for all transportation of equipment to Tollway designated locations at the
installation sites and/or storage or staging areas. Contractor shall make proper arrangements with the necessary officials for the use of
any public roads and streets for hauling loads in excess of present permitted allowances. Equipment is to be transported and installed
pursuant to the requirements set forth herein and in Exhibit “4* (Installation and Commissioning Plan) . Due to the limited amount of
storage space at the installation sites, the Contractor may be required to maintain a storage or staging area near the instaflation sites. The
Contractor must receive prior written approval from the Tollway Project Manager before using any storage or staging area. All cosis
associated with the delivery and storage of equipment including, without limitation, freight, rigging, warehousing and insurance shall be
included in the fees chargeable herein.

12




27

2.8

29
2.91

29.2

293

294

285

WHERE SERVICES ARE TO BE PERFORMED: The services to be performed pursuant to this Contract shall be performed in the
manner and at the location(s) set forth herein as well as in any of the exhibits andfor attachments hereto and made a part hereof. In any
event, unless otherwise agreed to in writing by the Tollway, all services performed pursuant to this Contract shall be performed in the
United States. If the Contractor manufactures the supplies or performs the services purchased hereunder in another country in violation of
this provision, such action may be deemed by the Tollway as a breach of the Contract by Contractor. If the Contractor received additional
consideration in the evaluation based on work being performed in the United States, it shall be a breach of Contract if the Coniracter shifts
any such work outside the United States. Notwithstanding this Section 2.7, the Tollway acknowledges that certain Services will be
performed by Contractor utilizing its Global Delivery Network in the following countries: Argentina, India, the Philippines, Portugal and the
United States.

SCHEDULE OF WORK: Any work performed on Tollway premises shall be done during the hours set forth herein as well as any exhibits
and/or attachments herato and made a part hereof or as designated by the Tollway and performed in a manner that does not interfere with
the Tollway and its personnel.

EQUIPMENT GENERALLY:

Sale of Equipment The Tollway may, from time to time, purchase Equipment from the Contractor per the Third-Party Procurement Terms
and Conditions and the pricing and other terms set forth in Exhibit 1. Pursuant to such sale, the Confractor shall provide the Tollway with
a bill of sale under which the Contractor shall transfer title to the Equipment free and clear of any and all liens, encumbrances and charges,
and shall represent and warrant in such bill of sale that the Equipment and any components thereof are new, unused and proven in field
service, and as of the time the Tollway approves the bill of materials, as may be revised, not discontinued or planned to be discontinued
and contain no replacement parts except as otherwise specified in this Contract as well as in any and all exhibits and/or attachments
hereto and made a part hereof. If between the time of the Approval of the bill of materials and the delivery of the Equipment, a supplier
discontinues or announces its plan fo discontinue product manufacture or its support, the Contractor shall so netify the Toliway and the
Toilway shall promptly either elect to proceed or not proceed with such purchase. If the Tollway wants to forego andfor reject the
Equipment purchase, the Contractor shall provide the Tollway with a statement on the impact such rejection may have on the instaliation.
If there is or may be a delay in this installation, and the Tellway nevertheless wants to proceed, a Change Order shall be developed to
address the delay. Modified versions of regular catalog equipment or special equipment shall be detailed as such and shall require prior
written approval by the Tollway's Project Manager before such modified equipment can be considered Equipment. Title to Equipment shall
remain vested in the Contractor until no later than such Equipment has achieved system on-site installation and commissioning Approval.
Risk of damage and/or loss of equipment shall be upon the Contractor until such system on-site installation and commissioning Approval
(unless said damage and/or loss is due to circumstances beyond the control of Contractor) at which time risk of damage shall transfer to
the Tollway, except for any damages thereafter caused by the Contractor, its employees, Subcontractors or agents.

Lease of Equipment. The Tollway may, from time to time, lease Equipment in connection with the services to be performed pursuant to
or in relation to this Contract. The terms and conditions of any leasing arrangement shall be in a form that meets with the approval of the
Toliway and shall be set forth in an exhibit and/or attachment hereto and made a part hereof.

Documentation Relating to Equipment. Unless otherwise required by Contract Documents, for any Contractor manufactured Equipment
purchased or Software licensed from Contractor, Contractor shall provide the Tollway with five (5) original hard copies of documentation,
together with one (1) soft copy in an agreed upon format, for such Equipment andfor Software. For any Equipment or Software
manufactured by a Third Party, Contractor shall provide or include, for each component of Equipment or Software, as applicable, the
original manufacturer's documentation (both hard and soft copies).

Installation Site Readiness. The Tollway will notify the Contractor of the availability of a particular Installation Site so that the Contractor
can inspect the relevant parts of the Installation Site to determine whether it appears to be ready for the Contractor to instali and test the
Equipment. The Contractor shall notify the Tollway of any issues, concemns or non-compliant items that it identifies should be addressed at
the Installation Site in order for the Contractor to proceed with its installation. The Tollway will use its reasonable efforts to address such
issues, concerns or non-compliant items, and if such items are not remedied in a time frame to permit Contractor to maintain the planned
installation schedule, the impact to the schedule shall be identified by the Contractor and if any schedule impacts are determined by the
Tolway to be documented and justified, a Change Order will be processed lo reflect any such delays. Once the Installation Site is
available, the Contractor shall commence its installation activities.

Replacement Parts. Upon request and at the Tollway's expense (excluding applicable warranty period), the Contractor shall purchase for
the Tollway replacement parts (beyond the spare parts listed in Exhibit *17, in Contractor's Bill of Materials and identified in Contractor's
Maintenance Plan) for the Equipment in such quantities as specified by the Tollway with such Equipment support and supply guarantees
that may be required at such time and agreed to by the parties and applicable third party. Any ‘loaner” units used while a field unit or
Equipment compenent is being repaired shall be provided by the Contracter at no additional cost to the Tollway, including without
limitation, freight, shipping, restocking and other related charges and the installation of such “loaner” units. Nothing contained in this
Contract shall obligate or require the Tollway to purchase replacement parts from the Contractor and the Tollway may, at the Tollway's
sole discretion, procure replacement parts from any source. In the event that the Tollway procures reptacement parts from sources other
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than the Contractor, the Contracter shall, at the Tollway's expense, inspect and certify such replacement parts; once certified, such
replacement parts shall be utilized with the applicable System without modification to or limitation of the warranties set forth in this Contract
as well as any and all of the exhibits and/or attachments hereto and made a part hereof.

System Maintenance, The Contractor shall provide System Maintenance for Equipment in accordance with the terms and provisions of
the Contract Documents. Notwithstanding the foregoing, the Tollway reserves the right to maintain any equipment purchased under this
Contract using Tollway personnel or third party maintainers. In such case, the Contractor shall provide the Tollway or its maintenance
provider with such services, documentation, materials and parts under reasonable terms and conditions and at reasonable costs. The
Tollway reserves the right to return to Contractor's maintenance following written certification by Contracter that the equipment is eligible
for Contractor's maintenance. Contractor's standard charges for the certification inspection, plus any applicable charges required to bring
the equipment into eligibility for Contractor’s maintenance shall apply. Exercise of these rights by the Toliway shall be without penafty or
sanction by the Contractor.

Equipment Substitutions. Ali Equipment shall be new and shall not contain any replacement or refurbished parts or components.
Contractor shall not substitute any Equipment, or component thereof, with any other equipment, or component thereof, without the
Tollway's prior written consent pursuant to a Change Order. Contractor may be permitted to temporarily substitute any Equipment, or
component thereof, if all of the following conditions are met: (a) the substitute equipment, or component thereof, is equivalent or better in
form, fit, function, capacity and performance than the ordered Equipment, or component thersof, (b) the Contractor is unable to meet the
delivery requirements of the Tollway as specified in the absence of such substitution; (c) the Contractor provides reasonable prior written
notice of the substitution to the Toliway; and (d) the Tollway consents in writing pursuant to a Change Order to the proposed substitution.
If the Contractor substitutes any Equipment, or component thereof, as described herein, the cost of installation and removal of such
substitute Equipment shall be borne solely by the Contractor. Title to and risk of loss for the substitute equipment, unless accepted by the
Tollway as a permanent substitution, shall at all imes remain with the Contractor.

Purchase of Additional Equipment. Except for equipment otherwise specified in this Contract or in the Contract Documents, Contractor
shall not purchase equipment with funds received under this Contact without having sbtained the Tollway's prior Approval. For purposes
of this provision, “equipment “ shall include any product, tangible and intangible, used solely in Contractor's performance under this
Contract and having a useful life of two years or more and an acquisition cost of at least $100. Contractoer acknowledges that the Tollway
is under no obligation to give consent and that the Tollway may, if it gives consent, subject that consent to such additional terms and
conditions as the Tollway may require. Contractor acknowledges that any equipment purchased under this provision is and shall remain
the property of the Toliway.

Exclusive Use. All equipment and software identified in Exhibit "5” (Project Requirements) as being for exclusive use of the Tollway, shall
not be used by any third parties, including other customers of Contractor, without the express written consent of the Tollway.

SOFTWARE AND CUSTOM DEVELOPMENTS GENERALLY:

Software License.

2.10.1.1 Grant of License. The terms and conditions set forth in the Master Software License Agreement entered into between
Contractor and the Tollway, dated concurrently with this Contract and attached hereto as Exhibit "6" (Master License
Agreement) shall apply to ail Contractor owned or developed software provided to the Tollway, whether by license or used by
Contractor in the provision of Services to the Tollway.

2.10.1.2 Performance Tools, Utilities, Etc. Contractor acknowledges and agrees to provide to the Tollway, at no gdditiongl cost, all of
the items referenced in sub-sections (a) through (h) of Section 2.10.5 below that Contractor owns or has a right to license to the
Tolway and which relate to the Software.

2.10.1.3 Restrictions. No title or ownership of intellectual property rights to the Software is transferrable to the Tollway under this
Contract. The Tollway shall not disassemble, reverse compile, reverse engineer or otherwise translate the Software; provided,
however, the Tollway shall have the right to use the Software in any fashion for purposes of creating interfaces. The Tollway
shall not sell, lease, license or sublicense the Software or Documentation to any Third Party.

2.10.1.4 Third Party Software. Unless otherwise agreed to in writing by the parties, Contractor shall be required to acquire alt necessary
Third Party Software and ongoing Third Party licensing and support agreements; provided, however, that the costs of all Third
Party Software and the ongoing Third Party licensing and support agreements shall be passed through to the Tollway by the
Contractor pursuant to the terms set forth in the Pricing Sheets. If applicable, such other terms and conditions relating to Third
Party Software shall be set forth in the applicable exhibit and/or attachment hereto and made a part hereof. Unless expressly
agreed to in writing, the Tollway does not delegate or grant any right to Contractor to bind the Tellway with respect to any Third
Party terms and conditions, and shall only be bound by such terms and conditions to the extent that the Tollway has expressly
agreed to in writing.
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2.10.2.1 System Software Collaborative Development. Contractor shall work collaboratively with the Tollway to enable the Tollway to
have the opportunity to participate in and fund Developments (as defined below) to the Contractor proprietary Software.
Contractor will facilitate and host client forums, at least twice a year, where Contractor's clients can discuss with Contractor's
execufives and Confractor's development personnel various features, functionaliies and improvements to the Contractor
proprietary Software. To the extent Contractor and the clients determine that Developments should be prepared, Contractor and
one or more clients will use their good faith efforts to negotiate a written agreement for the preparation of the desired
Development and cost-sharing arrangements, and such written agreement will specify which client or clients are responsible for
reviewing and approving any requirements, design, documentation and acceptance testing with respect to such Developments.

2.10.2.2 Access to Enhancements. For so long as the Tollway is receiving Support and Maintenance Services, at no additional license
fee, Contractor will provide the Tollway with the Enhancements it makes to those modules of Contractor proprietary Software
licensed by the Tollway under this Contract. Such Enhancement or Enhancements will be subject to the terms and conditions of
Section 2.10.1.1, Grant of License.

210.2.3 Implementation of Enhancements. The Tollway will have no obligation to implement Enhancements provided by Contractor
under Section 2.10.2.2 except to the extent required to avoid infringement as provided in Section 4.4.1, Infringement. The
Tollway acknowledges that, in the event that it elects to implement Enhancements, it may incur additional fees in connection with
customizing, integrating, configuring, documenting and testing such Enhancements for use in connection with the System.
Contractor will provide such customization, inlegration, configuration, documentation and testing at the then current Service
Rates pursuant to a properly executed Change Order to this Contract,

2.10.24 Ownership. As part of performing the Services under this Contract, Contractor may from time-to-ime develop Enhancements,
software, documentation, designs, specifications, architectural renderings, prototypes, screen layouts and other materials, either
alone or jointly with the Tollway (collectively, “Developments™). All Developments, and all intermediate and partial versions
thereof, as well as all documentation, program materials, flow charts, notes, outlines and the like created in connection therewith,
and any formulae, processes, algorithms, ideas, inventions, know-how or techniques, and any other information generated
during the course of creating such Developments, and all related Intellectual Property Rights therein (collectively, the “Works®)
shall be the sole and exclusive property of Conlractor, provided that the Tollway shall have a license to use the Works as
provided in Section 2.10.1.1; and further provided that should Contractor use, sell or otherwise distribute the Developments to
parties other than the Tollway, Contractor shall reimburse the proportional cost of the Developments previously paid by the
Tolway. Such ownership shall inure to the benefit of the Contractor from the date of this conception, creation or fixation of the
Works in a tangible medium of expression, as applicable. If and to the extent such Works, or any part thereof, are not
considered owned exclusively by Contractor, the Toliway shall be deemed to have expressly assigned to the Contractor al
exclusive right, title and interest in and to such Works without further condition, and agrees to promptly execute all such
documents as may be requested by Contractor to evidence andfor perfect Contractor’s Intellectual Property Rights therein.

2.10.25 Pre-Existing and Independently Developed Intellectual Property. Each party (and/or its Third Party licensors) is and shall
remain the owner of all right, title and interest in and to those of that party’s Intellectual Property Rights that existed pricr to the
Effective Date and in and to those of that Party’s Intellectual Praperty Rights that may be independently developed by such party
on or after the Effective Date.

Software Documentation. Contractor shall provide to the Tollway Documentation for the Scftware that is reasonably detailed and
complete and that accurately describes the functional and operational characteristics of the Software as further set forth in Exhibit "5".
Contractor shall provide to the Tollway updated versions of all such Documentation as soon as reasonably practical following its release by
Contractor, but in nc event later than ten (10) business days following delivery of any Software changes or Enhancements to the Tollway.
Updated Documentation will be at least as detailed as the Documentation issued to the Tollway with any initial Software delivery. The
date, version and/or release number of each and every item of Documentation that is applicable to the System, or component part thereof,
will be specified in the applicable exhibit and/or attachment hereto and made a part hereof. Phase Certification and/or System Acceptance
shall not occur until all such Documentation for the System, or component part thereof (either in draft or final form, as applicable and
mutually agreed to by the parties), being tested has been received and approved by the Tollway.

Source Code.

2.10.4.1 Source Code Delivery. Except for commercially available Third Party Software, the Source Code and other Deposit Materials
for all Software licensed to the Tollway hereunder or used by the Contractor to provide Services to the Tollway shall be provided
to the escrow agent upon payment of the license fees, if broken out as a separate pay item, or upon payment of the applicable
milestone payment within which payment of the applicable license see is a part thereof, and within thirty (30) calendar days after
Contractor issues new releases, versions or Enhancements of the Software; provided that Contractor shall not be required to
deliver Source Code more than once each quarter. A description of the Source Code and other Deposit Materials is set forth in
Exhibit "6", attached hereto and made a part hereof. The source code escrow will be maintained pursuant to an agreement
substantially similar to the Form of Scurce Code Escrow Agreement in Exhibit “6".
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Source Code License. Upon any release of the source code escrow, the Tollway shall have the additional rights to use, modify,
enhance, adapt, execute, compile and create derivative works of the Source Code in order to support and enable the Tollway's
continued use of the Software.

Knowledge Transfer. During the implementation of System to be provided pursuant to this Contract, and thereafter provided the Tollway
is receiving Support and Maintenance Services from Contractor, Contractor shall, at no additional cost to the Tollway, structure its
performance of the Services to effect the transfer of Know-How to the Tollway andfor its Third Party designees with respect to the
functions, features, operation and support and maintenance of the System, and any component part thereof, all as necessary for the
Tollway and/or its Third Party designees to become completely knowledgeable with respect to System design and operations and/or fully
self-reliant with respect to the day-to-day operation and support and maintenance of the System, and any component part thereof,

including

all functions and features, training and other information and support as set forth in Exhibit 5" and including, but not limited to,

the following examples:

(a)

{9)
(h)

all available data files, file and data definitions and relationships, data definition specifications, data models, Interfaces, program
architecture, design concepts, product designs, program structure, sequence and organization, screen displays and report
layouts, reference manuals, user and operating guides and manuals, design specifications, functional specifications, internal use
listing or manuals relating to error corrections, fixes and workarounds, and file and program cross-Teference information relating
to the System, and/or any component part thereof;

all security requirements and methodologies to prevent or detect unauthorized access to the System, and/or any component part
thereof,

System, and/or any component part thereof, installation, diagnostic, testing, stress testing, maintenance, performance and
support tools and utilities;

all monitoring tools and utilities to suppart performance analysis;

System, andlor any component part thereof, and network management and troubleshooting, including hew to install and use
management and remote troubleshooting tools;

maximizing the use of the System, and/or any component part thereof, to perform key operational functions including, without
limitation, data backups, program downloads and security checks and how to automate such functions to minimize manual
intervention;

all Documentation and Specifications; and
any other aspects of the System, and/or any component part thereof, and/or their operation, as requested by the Tollway.

The transfer of Know-How is subject to Tolway project personnel having the skills and subject matter knowledge to receive and
understand such Know-How. If Contractor determines that it is unable or delayed in transferring Know-How to any particular Tollway
project personnel, it shall immediately notify Tollway in writing so that the matter can be addressed.

REPRESENTATIONS, WARRANTIES AND COVENANTS: Unless otherwise provided in this Section 2.11, the representations,
warranties and covenants contained in this Section shall be effective on the Effective Date of this Contract, shall remain in effect for the
term of this Contract and, unless otherwise provided for herein, those provisions which by their nature are intended to survive the
expiration and/or termination of this Contract will survive the expiration and/or termination of this Contract. It is also expressly understood
that Contractor's obligations, as set forth herein, apply whether hardware and/or software was purchased by Contractor or by Tollway.

General.

(a)

(0)

Unless otherwise provided below, during the period of ime between installation and the commencement of the Maintenance
Phase Contractor shall be responsible for maintenance of the System as well as any and afl costs associated therewith.

Contractor warrants that the design and implementation of the System, including, but not limited to, labor furnished under this
Contract and the applicable manufacturer's published specifications as to other hardware items provided by the Contractor or by
any of its Subcontractors of any tier for the Project will continue for the term of the Contract provided that the Tollway is receiving
Full Support and Maintenance Services from Contractor; (i) conform to the standards, specifications, drawing, samples or
descriptions set forth in Exhibit “5”; (ii) be merchantable, of good quality and workmanship, and fit and sufficient for the intended
use and that no other hardware or software, other than contemplated herein and in any all exhibits and/or attachments hereto
and made a part hereof, is necessary to complete and operate the System as contemplated hereunder; (i} comply with all
federal and state laws, regulations and ordinances pertaining to the manufacturing, packing, labeling, sale and delivery of the
supplies; (iv) as further described in Section 2.11.4, be of good title and be free and clear of all liens and encumbrances and; (v)
as further described in Section 2.11.2, not infringe any patent, copyright or other inteflectual property rights of any third party. To
the extent that Contractor is unable to repair or replace a warranted item in accordance with the final sentence of this paragraph,
Contractor agrees to reimburse the Tolway for any losses, costs, damages or expenses, including without limitations,
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reasonable attorney’s fees and expenses, arising from failure of the System to meet such wamanties. The Contractor further
represents and warrants that its personnel have the necessary level of knowledge, experience, skill and expertise to successfully
perform the Services contemplated herein and carry out and implement the System contemplated under the Contract and any
and all exhibits and/or attachments hereto and made a part hereof. Contractor, at its option, shall, at no charge to the Tollway,
either repair any warranted product not meeting these requirements with new parts or preducts or replace it with the same or an
equivalent product, subject to the notice and approval requirements set forth herein. All removed parts which have been replaced
shall become the property of the Contracter.

Contractor shall be respensible for all warranty covered repair work and for identification and correction of failures as set forth in
Exhibit "5". Contractor shall provide comprehensive and continuing warranty repair and restcration services on all aspects of the
delivered System including, but not limited to, hardware and Software products, but excluding third-party hardware and software
and any associated services provided by the third-party manufacturer or vendor (collectively, “Procured Components™), during
the warranty period. Any warranty from a Subcontractor or supplier to Contractor, which exceeds this time period, shall be
extended to the Tollway for the same pericd as given to the Contractor.

If Tollway determines that it would be inefficient or impractical for the Contractor to perform the corrective work it is obligated to
perferm pursuant to this Contract, or that the Contractor is unwilling or unable, for whatever reason, to perform such corrective
work in the manner or within the time required by the Contract, Tollway reserves the right to perform the corrective work itself or
to select another firm or entity to perform the corrective work. If such corrective work by Tollway, or another firm or entity occurs
because Contractor is unwilling or unable to perform the work in accordance with this Contract, such corrective work shall be at
Contractor's expense, provided that Contractor is kept informed as to the details and costs of any such corrective work. All such
resultant repair andjor replacement by the Tollway or other authorized representative shall be performed by qualified
maintenance personnel in accordance with the Operation and Maintenance manuals furnished by the Contraclor. The party
performing such corrective work shall warrant the corrective work performed directly to the Tollway.

If Tollway or its designee performs repair work pursuant to subparagraph (d), Contractor shall be responsible for reimbursement
or replacement of any parts or products required for the repair. This reimbursement will include fabor costs and other direct
costs. The labor costs shall be determined by multiplying the actual labor rates of the party performing the Work by the number
of actual labor hours required to correct the defect. Labor rates are determined by adding the direct classification labor rates and
indirect labor rates (overhead); the overhead used will be the Tollway's current overhead as applied to other Tollway Contracts.

Unless otherwise required or agreed to in writing by Tollway, the Contractor shall perform the corrective work required to satisfy
its warranty obligations as rapidly as practicable, and in any event within sixty (60) days from the date such corrective work was
begun, unless the extent of the corrective work reasonably requires a longer period of performance and a plan for such
corrective work has been approved in writing by Tollway. The Contractor shall perform the corrective work and shall procure
required materials using the fastest means available in order to minimize Tollway's loss of operating time or efficiency.
Notwithstanding the foregoing, the Contract requirements, including those related to revenue loss and those for System
performance, maintenance response and repair times and Liquidated Damages for non-performance pursuant to Exhibit *5",
shall continue to apply during any correction period and Contracter shall not be relieved of any of its performance obligations
during the cofrection period.

To prevent delays and disruption to Tollway's operations, Tollway shall have the right, when practical and feasible in Tollway's
opinion, to the continued use of any such goods, equipment, systems, and Work deemed defective or unsatisfactory untit they
can be taken out of service and replaced pursuant to the corrective work hereby undertaken by Contractor. Such determination
to continue to use such goods, equipment, System and Work shall not relieve the Centractor of any of its performance
obligations during the correction period.

Contractor shall perform such tests that Tollway may require to verify that any redesign, repairs, and replacements comply with
the requirements of the Contract and any and all exhibits and/or attachments hereto and made a part hereof. All costs associated
with such redesign, repair (excluding Procured Components), replacement (excluding Procured Components in the event that
said component is not performing pursuant to its applicable specifications), and testing, including removal, replacement, and
reinstallation of equipment, software and malerials necessary to gain access, shall be borne by Contractor. Al transportation and
shipping costs for defective and replacement parts under warranty shall be paid for by Contractor.

Once any single item provided by Contractor hereunder fails for a third time for the same fault at any point during the warranty
period, the item shall be designated as “Faulty Three (3) Times.” This item shall be replaced with a new unit by Contractor and the
replaced item shall never be returned to service in this or any future Tollway project. Contractor shall warrant any such
replacement item for the remainder of the original applicable warranty period or six (8) months from acceptance of the new item by
Tollway, whichever occurs later.

The rights and remedies of Tollway under this section are not intended to be exclusive and shall not preclude the exercise of any
other rights or remedies provided for in the Contract, or by law or otherwise.
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Contractor shall supply only products and equipment (including hardware and Software) which are in current production by the
manufacturer, and for which the manufacturer has not issued any notice of intent to cease such preduction within the next twelve
(12) months. It is Contractor's responsibility to have the System, and/or any component part thereof, and devices remain
functional for the duration of the warranty period and Contractor shall endeavor to use only those items of Scftware and
equipment for which there is a long-term availability projected. In the event that any equipment or Software item is discontinued
by its manufacturer, Contractor shall immediately develop and discuss with Tollway (consistent with the provisions set forth in
Section 2.9.1) an alternative warranty service response plan. Regardless of these circumstances, Contractor shall continue to
supply warranty service for all components' (with respect to this Subsection K, excluding Procured Components’) applicable
warranty period with no adjustment in compensation.

At no additional charge, Contractor shall provide Tollway copies of all applicable service, instructional, and manufacturer's
warranty materials for all equipment, software, or other deliverable under this Contract.

Tollway, in its sole discretion, may purchase additional warranty time from Contractor. The Tollway must exercise this right no
later than the termination date of this Contract. if Tollway exercises this right, Contractor may invoice Toliway in the amount
negotiated based on the pricing and rates that are provided in Exhibit “1” hereto.

It is understood and agreed that that adhering to agreed-upon time frames with respect to all corrective work to be undertaken
pursuant to the warranties herein contained is of high importance. The Parties’ respective obligations as to notice and time to
repair shall be fulfiled in accordance with Exhibit "5". Contractor's warranty responsibifities hereunder shall not be contingent
upon Tollway providing such Notice within the warranty period; if such discrepancy or defect is one of which Contractor knew or
should have known, as a result of its Maintenance responsibilities under the Contract, such Notice shall be deemed given.

Transferability of Warranties. Confractor shall ensure that all manufacturers’ warranties are transferred to the Tollway and shall
provide a copy of the warranty.

Warranty of Service. Contractor warrants that all services shall be performed to meet the requirements of the Contract in an
efficient and effective manner by trained and competent personnel. Contractor shall monitor perfermances of each individual
and shall reassign immediately any individual who is not performing in accordance with the Contract, who is disruptive or not
respectful of others in the workplace, or who in any way violates the Contract or Tollway policies.

System Functionality. Notwithstanding anything herein to the contrary, the Contractor represents and warrants to the Tollway
that the System shall function without Material Defect in accordance with Exhibit "5”. Without limiting the generality of the
foregoing, the Contractor acknowledges that the term “Software’, as that term may be referenced in refation to this sub-section,
includes any Third Party Software supplied by the Contractor to the Tollway. This warranty shall continue so long as the Tollway
is receiving Full Support and Maintenance Services; provided, howaver, that it is understood by the parties that with respect to
Procured Components, this warranty is subject to the Procured Components performing in accordance with their applicable
specifications. However, it is further understood by the parties that nothing in the preceding sentence shall be construed to
eliminate or otherwise limit Contractor's obligations as set forth in Section 2.15.1 below.

System Performance. The Contractor represents and warrants to the Tollway, for the life of this Contract, that all phases and
parts of the System shall operate in accordance with the Performance Criteria set forth herein and in Exhibit °5°, as well as in any
and all exhibits and/or attachments hereto and made a part hereof when operating within the operating environment described
therein (*Operating Environment’), and in the event the System fails to operate in accordance with the Performance Criteria, the
Tollway shall be entitled, in addition to the Tollway’s other rights and remedies in this Contract, to any of the Performance Credits
(e.g., liquidated damages) set forth in this Contract as well as is any and all exhibits andfor attachments hereto and made a part
hereof, provided that in no event will the total Performance Credits payable in any calendar month exceed ten percent (10%) of
the Service Rates paid by the Tollway for the Full Support and Maintenance Services during that month. However it is
understood by the parties that with respect to Procured Components, if the Procured Components are not performing in
accordance with their applicable specifications, Contractor shall be entifled, except with respect to Section 2.15.1, to raise such
non-performance as an affirmative defense to the application of Performance Credits or any other rights or remedies of the
Tollway. Itis further understood by the parties that nothing in the preceding sentence shall be construed to eliminate or otherwise
limit Contractor's obligations as set forth in Section 2.15.1 below.

Intellectual Property Warranty. Contractor represents and warrants that it will have at all imes while performing the Work and Tollway

will have,

upon completion of the Work, all necessary patent, copyright, and any other necessary intellectual property rights to all the

equipment, products, Software and other deliverables to be furnished by Contractor under the Contract and that all deliverables, the
System, and each of the component parts thereto, shall not infringe any patent, copyright, trademark, trade secret or other intellectual
property right of any Third Party. In case any deliverable or other element of the System, andfor any component part thereof, is held to
constitute an infringement of the patent rights or copyrights or other intellectual property rights of a Third Party and its use is enjoined, the
Contractor at the Contractor’s sole cost and expense, shall promptly: (a) secure for the Tollway, its representatives, agents, and designees
the right to continue using the infringing item by suspension of the injunction or by procuring a perpetual, paid-up royalty-free non-exclusive
license(s) to reproduce, publish, or otherwise use for Tollway's direct purposes; or {b) replace the infringing item with a nan-infringing
substitute that meets the requirements of the Agreement; or (c) modify the infringing item so that it becomes nan-infringing; or (d) if ()
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through (c) are not reasonably practicable, remove the infringing item and refund to the Tollway the sums paid therefore without prejudice
to any other rights of the Tollway. If the amount of time necessary to proceed with one of these options is deemed excessive by the
Tollway, the Tollway may direct the Contractor to select another option or risk gefault, Nething in this section shall be deemed to limit or
condition the Tollway's rights otherwise set forth in the Contract, including termination. Contractor further represents and warrants to the
Tollway that, as of the Effective Date of the Contract there is no, and with respect to any valid Change Order to the Contract there shall be,
no actual or threatened suit against the Contractor by any Third Party based upon an alleged violation of any right specified in this
subsection 2.11.2. Contractor shall defend all suits or claims for infringement of any patent rights and shall save and hold the Tollway, its
officers, director, employees, agents, and assigns harmless from loss on account thereof resulting from the use by Contractor or any of its
employees or agents of equipment, Software or cther deliverables supplied under this Contract. This patent infringement provision shall
not apply to any infringement or alleged infringement which is the result of or arises out of the Tallway, its employees or agents modifying
or altering any part or component, alone or in combination with any other part or component, except as consented to by the Contractor.
This warranty shall survive the expiration or termination of this Contract, but only for so long as the Tollway is using the System and/or any
component part thereof. Notwithstanding the foregoing, the Tollway’s sole and exclusive remedy for any breach of this Section 2.11.2 shall
be indemnification pursuant to Section 4.4.1. This Section 2.11.2 shall not apply to Procured Components.

Warranty of Authority. Each party represents and warrants to the other that it has the right to enter into this Contract and, in the case of
Contractor, as of the Effective Date there is no, and, with respect to each subsequent validly executed Change Order, as of the effective
date of such Change Order (except to the extent disclosed therein), there shall not ke, any outstanding assignments, grants, licenses,
encumbrances, obligations or agreements that relate to the System, andfor any component part thereof (whether written, oral or implied)
that are inconsistent with this Contract and the rights granted or transferred herein. This warranty shall survive the expiration or
termination of this Contract.

Warranty of Title. Contractor represents and warrants that it owns or will own, and has or will have, good and marketable title to all
goods, materials, equipment, tools, supplies, systems or equipment furnished or to be furnished by it and its Subcontractors that become
part of the System, and/or any component part thereof, or are purchased for the Tollway for the operation, maintenance or repair thereof,
free and clear of any and all encumbrances. The Contractor represents and warrants that the title conveyed under the terms of this
Contract shall be good and that all goods, materials, equipment, tools or supplies shall be delivered to the Tollway free from all security
interests or other liens or encumbrances. Contractor also agrees to defend the title against all persons claiming the whole or part of any
goods, materials, equipment, tools or supplies. This Section 2.11.4 shall not apply to Procured Components.

Pending Litigation Warranty. Contractor represents and warrants to Tollway that, as of the Effective Date there is no, and, with respect
to each subsequent validly executed Change Order, as of the effective date of such Change Order (except to the extent disclosed therein),
there shall be, no action, suit, ciaim, investigation or proceeding pending, or to the best of Contractor's knowledge, threatened against, by
or affecting Contractor or the System, andfor any compenent part thereof, in any court, or by or before any federal, state, municipal or
other governmental department, commission, board, bureau, agency or instrumentality, domestic or foreign, or before any arbitrator of any
kind, nor does or, with respect to future Change Orders (except to the extent disclosed therein), will Contractor know of any basis for any
such action, suit, claim, investigation or proceeding thal, if adversely determined, might affect Contractor’s ability to enter into this Contract
and/or the applicable Change Crder and consummate the transactions contemplated hereby.

Compliance with Certain Federal and State Programs. The terms and conditions set forth in this Section apply, as applicable, to
Contraclor, Contractor's contractors, subcontractors and suppliers, and any personnel that are directly involved in providing Services to the
Tollway:

{a) Contractor warrants that neither Contractor nor any of its employees is currently ineligible to participate in federal or state
procurement or nen-procurement programs because of being excluded, debarred, suspended, determined ta be non-responsible
or otherwise declared ineligible to participate.

(b) Contractor warrants that neither it nor any of its employees has been convicted of any felony conviction relating to controlled
substances, but has not yet been excluded, debarred, suspended, determined to be non-responsible or otherwise declared
ineligible to participate in federal or state procurement or non-procurement programs,

(0) If Contractor furnishes goods/services/products from other contractors/subcontractors/suppliers, Contractor further warrants that
such contractors/subcontractors/suppliers and their employees are not at the present time ineligible to participate in federal or
state procurement or non-procurement programs because of being excluded, debarred, suspended, determined to be non-
responsible or otherwise declared ineligible to participate.

{d) If Contractor furnishes goods/services/products from other contractors/subcontractors/suppliers, Contractor warrants that neither
the contractors/subcontractors/suppliers nor any of their employees have been convicted of any felony conviction relating to
controlled substances, but have not yet been excluded, debarred, suspended, determined to be non-responsible or otherwise
declared ineligible to participate in federal or state procurement or non-procurement programs.

(e) Contractor shall immediately disclose to the Tollway if it or any of its employees is debarred, suspended, determined to be non-
responsible, excluded or otherwise declared ineligible to participate in federal or state procurement or non-procurement
programs or if Contractor or any of its employees is convicted of any felony crime relating to controlied substances.

(f Contractor shall immediately disclose to the Tollway, to the extent Contractor has knowledge, if any of the following events
occurs: (i) Contractor or any of its employees is charged with a criminal offense related to any federal or state program; or (i)
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Contractor or any of its employees is proposed for exclusion, debarment, or suspension, determined to be non-responsible from
participation in any federal or state procurement or nen-procurement program.

(g) In the event Contractor provides goods/servicesiproducts from other contractors/subcontractors/suppliers pursuant to this
Contract, Contractor shall incorporate inte the Contract with such contractors/subcontractorsfsuppliers, the requirements of
disclosure set forth above.

In addition to its termination rights as set forth in Section 1.4 of ihis Contract, the Tollway shall have the right to immediately terminate this
Contract for cause and without further liability to the Tollway if Contractor becomes ineligible to participate in federal or state procurement
or non-procurement programs because of being excluded, debarred, suspended, determined to be non-responsible or otherwise declared
ineligible to participate. Contractor shall immediately remove an individual (employee or Contractor) if any such individual becomes
ineligible to participate in federal or state procurement or non-procurement programs because of being excluded, debarred, suspended,
determined fo be non-responsible or otherwise declared ineligible to participate. Contractor certifies, that in the event of any of the
occurrences described above, it will provide written notice immediately to the Tollway in accordance with the nofice requirement set forth in
this Contracl.

Software. The provision of warranty services under this Section 2.11.7 shall commence on Go-Live and run for the term of Software
Maintenance and Warranty Services and System Maintenance Phases of this Contract. It is understood and agreed that adhering to
agreed-upon time frames with respect to all corrective work to be undertaken pursuant fo the warranty herein contained is of high
importance, and Contractor shall promptly commence corrective work upon Contractor discovery of a discrepancy or defect or receipt of
writtlen Notice from the Tollway of a discrepancy or defect. Contractor shall diligently pursue such corrective work fo completion. Tollway
shall notify the Contractor in writing, including by email, or by telephone confirmed in writing or fax, after discovery of a discrepancy or
defect covered by the warranties set forth herein. Contractor shall, without charge, revise or replace any such non-conforming Software,
excluding Precured Components, provided:

(a) Notice of the claimed defect is given Contractor within the applicable warranty period or such defect should have been known by
Contractor, as a result of Contractor's Cperation and Maintenance responsibilities under the Contract;

(®) Software shall not be deemed to be defective if the Software or the medium is exposed to any previously unknown computer
virus or to any condition in excess of those published in the applicable specification(s); notwithstanding the foregoing, during the
warranty period Contractor shall provide as part of its Software suite all current and updated virus protection for all known viruses
at no additional cost to the Tollway;

(c) Contractor's obligations are conditioned upon proper installation and operation of the Software and the host medium in
accordance with Contractor's written instructions; however, Contractor shall not condition such warranty obfigation if Contractor
or its Subcontractor or designee installed and/or operated such Software, in which case Contractor shall not be relieved of its
warranty obligations if Software is not properly installed or operated;

(d) The warranty stated herein shall be void as to the Software affected if such Software (or its host medium) is altered (or
alterations are attempted) by other than the Contractor or its Subcontractors or designeg;

(e) Any commercial off-the-shelf Software shall be new and the latest appropriate release versions and shall have been obtained
specifically for this Contract;

U] Tollway shall be placed on Contractor's regular mailing list to receive all announcements, including updates and upgrades to the
Software furnished for this Project. This includes both application Software and System Software, and Software which the
Contractor develops for this Project. During the warranty peried, any Software updates or upgrades which become available and
are applicable to the functionality of the supplied Software on this Project shall be offered to the Tollway and if directed by the
Tollway installed within a mutually agreed upon timeframe thereafter in the Tollway's System in accordance with the terms of this
Contract and any and all exhibits and/or attachments hereto and made a part hereof; and

(g) During the warranty period, solutions to problems with Contractor supplied Software hereunder, whether discovered and
corrected on this Project or elsewhere, shall be documented and supplied to the Tollway without additional charge. Contractor
shall also provide announcements pertaining to Contractor produced Software for five (5) years after the Software warranty
periad concludes and shall include announcements pertaining to Software produced by Third Party suppliers during the warranty
period.

Equipment, It is understood by the parties that Contractor is not intending to supply its own equipment (as opposed to Procured
Components) pursuant to this Contract. However, in the event that Contractor were to supply its own equipment pursuant to this Contract,
GContractor's Equipment warranties under this Section 2.11.8 shall be in effect for one (1) year from the date of Go-Live, or for one (1) year
from date of installation if installation of the Equipment in question occurred after the date of Go-Live (unless a longer standard warranty is
provided by the equipment manufacturer or a longer warranty period is requested by the Tollway in which event the Tollway shall be
entitled to the longer warranty). Contractor shall also provide labor as part of any such one (1) year warranty (unless a longer standard
warranty is provided by the equipment manufacturer or a longer warranty period is requested by the Tollway in which event the Contractor
shall also provide labor as part of that longer warranty period) at no additional cost to the Tollway as set forth in this Contract and any and
all exhibits and/or attachment hereto and made a part hereof.
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These warranty terms shall be extended for any period that work done or equipment installed cannot be used for the purpose intended as
a result of the discrepancy or defect, including any extensions of warranty provided as a result of the failure of the Equipment te perform at
the required standards, in accordance with the requirements in this Contract and any and all exhibits and/or attachments hereto and made
a part hereof. Contractor hereby warrants that Equipment furnished shall be merchantable, fit for use for its intended purposes, free from
all defects, does not and shall not infringe any Third Party rights and shall meet or exceed all performance requirements.

Replacement Parts and repairs provided pursuant to carrective work hereunder shall be subject to the prior approval by the Tollway and
shall be tendered and performed in the same manner and extent as items originally delivered. Contractor warrants such re-designed,
repaired or replaced work against defective design, materials and workmanship for the remainder of the warranty period of the replaced
part, or a period of six (6) months from the date of acceptance of the new (or repaired) part by the Tollway, whichever cccurs later.

System Service Life. Contractor's performance under this Conlract is based on utilization of equipment, materials, and software available
at the time this Contract is executed. As reflected in Exhibit '5’, the Contractor certifies that, as of the time this Contract is executed, the
manufacturers or other vendors for all hardware and equipment supplied under this Confract, excluding consumable materials, offer
maintenance for such hardware and equipment (i.e., repair or replacement with same or similar equipment with same or similar
functionality) for a minimum of ten (10) years, and the price for such maintenance is included in Exhibit 1",

Disclaimer of Warranties. THE WARRANTIES SET FORTH IN THIS CONTRACT AND IN ANY SCHEDULE, EXHIBIT, ADDENDUM OR
ATTACHMENT CONSTITUTE THE ONLY WARRANTIES OF THE PARTIES AND ARE IN LIEU OF ALL OTHER WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE AND NON-INFRINGEMENT.

Cooperation

Cooperation between Contractors

2.12.1.1 General Cooperation Requirements. During the course of this Contract, the Tollway may undertake or award other Contracts
for additional work or professional services, including but not limited to separate Confracts with different Contractors for other
aspects of the Tollway's electronic toll collection or toll operations as applicable. It is critical that close coordination with
interfacing Conlractors occurs throughout the term of this Contract. Centractor shall fully cooperate with Tollway and the parties
to all other Contracts and carefully infegrate and schedule its own work with said parties.

Interfaces.

21221 Cooperation. Without limiting the generality of the foregoing, Contractor ackncwledges that the Tollway is working with a
number of third parties to develop, maintain, support and provide services to the Tollway's various systems and departments and
that it may be necessary to implement multiple interfaces between such systems and departments and each System or
component therecf in accordance with Exhibit "5”. Contractor shall attend (in-person or via telephone, as requested by the
Tollway) any meetings with applicable third party contractor upon notice by the Tollway. Unless otherwise agreed to in writing by
the Tollway in its sole discretion, the performance of Contractor's obligations under this subsection 2.10.3.1 shall be at no
additional cost to the Tollway beyond that set forth in this Contract and any and all exhibits andfor attachments herete and made
a part hereof,

21222 Development of Interfaces / Interface Documentation and Specifications. In accordance with the terms set forth in this
Contract and Exhibit '5", Project Requirements, Contractor shall deliver and install the interfaces. Prior lo completion of any
installation, acceptance and/or other similar test sign-off for the System or applicable component part thereof, Contractor shall
provide to the Tollway the Documentation and Specifications for all specified Interfaces including, without limitation, record layout
for each and every interface (both standard Interfaces and custom development interfaces). The Tollway's receipt of such
Documentation and Specifications shall in all instances be a condition of Phase Certification and/or System Acceptance, as
applicable, for the System or applicable component part thereof, and the Tollway shall not be obligated to make and/or shall be
excused from making any payment due to Contractor at Phase Certification or System Acceptance, as applicable, until all such
Documentation and Specifications are received and accepted by the Tollway. Prior to Phase Certification and/or System
Acceptance, Contractor shall provide to the Tollway Documentation and Specifications for all Enhancements to the applicable
interfaces at no additional charge to the Tollway as part of the final updated or as-built Design documentation as applicable, as
further set forth in Exhibit "5". After Phase Certification and/or System Acceptance, Contractor shall provide to the Toilway
Documentation and Specifications for any changes to the System as part of and pursuant to Contractor's Support and
Maintenance obligations and shall not be entitied to any additional stand-alone fee. Contractor shall provide such additional
documentation no less than quarterly.

21223 Support and Maintenance Services. Maintenance and Support of all interfaces supplied by Contracter to the Tollway shall be
included in Contractor's Support and Maintenance obligations under this Contract and Contractor shall not be entitled to any
additional stand-alone fee.

2.12.24 Additional Coordination and Cooperation Requirements
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212.24.1 Itis anticipated that work by one or more contractors of the Tollway may be in progress adjacent to or within the
limits of this project during progress of the Work on this Contract. The Contractor shall work closely with the Tollway
and any other contractors who will be working for the Tollway for the purpose of coordinating any activity which may
affect both contractors. Examples of this work include but are not limited to installation of toll equipment, equipment
testing and power and conduit installation.

2.12.24.2 Should problems in coordination with other coniracters aceur the Contractor shall make the Tollway aware of these
problems immediately and shall take steps to address the problems and mitigate any delays or additional costs.
Contractor shall not commit or permit any act that will interfere with the performance of work by any other contractor
or by the Tollway.

212243 Contractor shall cooperate with all other contractors or forces performing construction or work of any other nature
within or adjacent to the limits of the Work specified in order to avoid any delay or hindrance to the cther contractors
or forces. Toliway reserves the right to perform other or additional work at or near the site (including material
sources) at any time, by the use of other forces.

212.24.4 When two or more contractors of the Tollway are employed on related or adjacent work, each shall conduct their
operations in such a manner as not tc cause any unnecessary delay or hindrance to the other.

2.12.24.5 Each contractor shalt be responsible to the other for all tortious acts, damage to persons or property caused to the
other by their operations, and for loss caused the other due to unnecessary delays or failure to finish the work within
the time specified for completion.

213 REPORTING, STATUS AND MONITORING SPECIFICATIONS:
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Contractor shall immediately notify the Tollway of any event that may have a material adverse impact on Cantractor's ability to perform the
Contract or on the revenue collection or violation enforcement operations of the Tollway (i.e., revenue loss, mis-allocation of funds, data
loss), including, without limitation, Contractor's breach of any significant contract, default of any credit agreement, deniat of significant
funding requests and/or filing of a significant lawsuit against Contractor, and promptly (but in no event longer than ten (10) business days)
thereafter shall meet with the Tollway to discuss Contractor's ability to continue lo perform its obligations under this Contract in light of
such event.

By August 31 of each year, Contractor shall, as applicable, report the number of qualified veterans and certain ex-offenders hired during
Contractor's last completed fiscal year. Contractor may be entitied to employment tax credit for hiring individuals in those groups (35 ILCS
5/216, 81217),

Contractor is obligated to comply with ali other reporting requirements and system monitoring obligations set forth in Exhibit 5",

PROJECT SCHEDULE:

Generally. The Approved Project Schedule at the execution of the Contract is included as Exhibit "7" (Project Schedule). Within ten (10}
days of the Notice to Proceed that is issued for any Project Task Authorization, Contractor shall submit a baseline Project Schedule in a
format acceptable to the Tollway, for Tollway review and approvat. The Approved Project Schedule shall be updated and submitted to the
Tollway monthly thereafter until Project Completion has been achieved. Sufficient information shall be shown on the Project Schedule to
enable proper control and monitoring of the tasks and subtasks in Exhibit ”5". The Tollway will review the proposed Project Schedule, and
once approved, the Approved Project Schedule shall become part of the Contract and the basis for Contractor's scheduling of its work
under the Contract. Contractor shall clearly label each revision to the Approved Project Schedule (e.g., Exhibit ___, Revisien 1, Exhibit
___, Revision 2) pursuant to the requirements of the Approved Project Management Plan. Submission of the monthly revisions to the
Project Schedule shall not release or relieve the Contractor from full responsibility for completing the Work within the time set forth in the
previous Approved Project Schedule. No change to the baseline Approved Project Schedule shall be permitted unless agreed to in writing
by the Tollway.

Schedule Slippage. In the event there are delays or projected delays due to the Tollway regarding the Approval of any of the materials
submitted by the Contractor, or if there are delays or projected delays occasioned by circumstances beyond control of the Contractor
pursuant to the Force Majeure provisions of this Contract, which delay is anticipated to delay the completion date, as set forth in the
Approved Project Schedule (“Completion Date”), the Tallway may grant to the Contractor, by “Letter of Time Extension”, an extension of
time for performance equal to the aforementioned defays or projected delays, provided there are no changes in compensation or Scope of
Work. It shall be the responsibility to the Contractor to monitor and ensure that sufficient time remains in which to complete the requested
Work. In the event any delays occur that would affect the Completion Date, as defined by the Contract Documents, the Contractor shall
submit a written request to the Tollway which identifies the reason(s) for the delays and the amount of time related to each reason. The
Toliway shali review the request and make a determination as to granting all or part of the requested extension. Unless otherwise agreed
to by the Tollway in its sole discretion, the Contractor's sole remedy for delays caused by the Tollway shail be an extension of time for
performance and compensation for reasonable incremental costs incurred subject to the Tollway's approval. For delays caused by the
Contractor, in addition to and distinct from any other remedies that may be available pursuant to the terms of this Contract, the Tollway
shall be entitied to $500 per day for not achieving approval of Formal On-Site Full Integration testing within 630 days of Notice to Proceed
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(subject to a maximum cap of $50,000.00). In addition to and distinct from the remedy identified in the preceding sentence or any other
remedies that may be available pursuant to this Contract, the Tollway shall also be entitled to  $500 per day for delays caused by
Contractor In not achieving Formal Operational and System Acceptance Testing within 270 days of Go-Live (subject to a maximum cap of
$100,000.00).

RISK OF DAMAGE AND LOSS:

Toll Collection Revenue. At all times during the term of this Contract, Contractor shall bear all risk of loss to the tolls collected, to the
extent directly resulting from {a) Centractor's failure to perform its obligations under this Contract, or (b) a failure of the System or a
component part thereof, except to the extent said failure was a result of the negligence or wrong-doing of the Tollway, its agents or other
contractors or, a Force Majeure Event. For the avoidance of doubt, this obligation is subject to the limitations of Section 4.6 (Limitation of
Liability).

Risk of Damage and Loss to System. Unless and except to the extent otherwise provided in this Contract, and except for circumstances
outside of the control of Contractor (e.g., intentional acts of the Tollway, its employees or other contractors; damage to Tollway facilities not
caused by the Contractor, its employees, agents or subcontractors), Contractor shall bear all risk of damage or loss fo the System,
including all materials, equipment and property required for the implementation of the Project, including any System equipment located off-
site for repair or any other reason; provided, however, that it is understood that Contractor's cbligation in this regard does not extend to
that part of the System that may have been returned to a third party provider for repair and/or maintenance once custody and control has
transferred from the Contractor to said third party provider.

Unforeseen Gircumstances. Except as otherwise provided in this Contract, all loss or damage arising from any unforeseen obstruction
or difficulties, which may be encountered in the prosecution of the Work, or the fumishing of supplies, materials or equipment, or from any
action of the elements prior to termination of the Contract or furnishing of the supplies, materials or equipment, or from any act or omission
not authorized by the this Contract on the part of the Contractor or any agent or person employed by it, and which does not constitute a
Force Majeure event shall be the responsibility of and be bome solely by Contractor,

Mitigation of Damages and Delays. Each party agrees to take all reasonable and appropriate actions to mitigate the impact of damgges
and delays in all circumstances, including, but not limited to, such actions of the Contractor as re-sequencing, reallocating or redeploying
resources.

Continued Performance. Contractor shall continue to perform its obligations while any good faith dispute concerning the Contract is being
resolved unless otherwise directed by the Tollway.

Agents and Employees. Contractor shall be responsible for the negligent acts and omissions of its agents, employees and
Subcontractors in their performance of Contractor’s duties under this Contract. Contractor represents that it shall utilize the services of
individuals skilled in the profession for which they will be used in performing services or supplying goods hereunder. In the event that the
Tollway determines that any individual performing services or supplying goods for Confractor hersunder is not providing such skilled
services or delivery of goods, it shall promptly notify the Contractor and the Contractor shall replace that individual.

Supplemental Agreements and Claims for Qut of Scope Work. Subject to the terms and conditions of this Contract and the applicable
terms and conditions of the lllincis Procurement Code and the rules and regulations promulgated thereunder, the Tollway reserves the
right to autherize supplemental agreements and administer claims for out of scope work as follows:

General. The Tollway reserves the right to make allerations lo and permit deviations from this Contract and to require such changes in the
extent and manner of performance of the Work as are determined by the Tollway to be reasonably necessary and in the best interest of the
Tollway. All changes to this Contract shall be implemented by means of a Supplementaf Agreement signed by both parties except as
otherwise specifically provided herein. Reference to this Contract shall be deemed to include any supplement hereto. Unless otherwise
agreed to by the Tollway in writing, the pricing set forth in Exhibit 1%, shall apply to any Supplemental Agreement. If said pricing is not
applicable to a Supplemental Agreement, the cost(s) proposed in the Supplemental Agreement shall be reasonable as further set out
herein. If cost reasonableness for a Supplemental Agreement cannot be established on the basis of said pricing, a catalog or market price
of a commercial product sold in substantial quantities, or on the basis of prices set by law or regulation, Contractor is required to submit to
the Tollway detailed cost breakdowns, including information on labor and materials costs, overhead and other indirect costs.

A Supplemental Agreement shall be executed by the Tollway and the Contractor for any additional Work not contained in this Contract or
the Contract Documents. Contractor shall not commence such additional Work prior to the issuance of a Notice to Proceed for such
additional Work.

Contractor Proposed Supplemental Agreement. In any case where the Contractor deems that exira compensation is due it for Work
not covered in this Contract, the Contractor shall give notice to the Tollway within twenty (20) calendar days of its intention to make a claim
for extra compensation pricr to providing such Wark on which the claim is based. If such notification is not given in writing within twenty
{20} calendar days, then the Contractor hereby agrees to waive the claims for such extra compensation. Such notice by the Contractor
shall in no way be construed as proving the validity of the claim. Should Circumstances arise which, in the opinion of the Contractor, justify
additional compensation or time or require changes in the Work specified in this Contract, Contractor may propose a Supplemental
Agreement by written request, including sufficient information regarding cost, schedule, scope and performance to provide a basis for
negotiation with the Tollway, as provided in this section, including references to applicable provisions of this Contract; the factual reasons
for which the Contractor believes a revision to the Work, additional compensation, or a schedule extension is called for; and an estimate of
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any cost increase or schedule extension. Where applicable, Contractor shall also include a line by line cost estimate with detail provided
on all labor and materials, including rates as provided in Exhibit *1”.

If requested by the Tollway, Contractor shall promptly meet with the Tollway or any other designated representative of the Tollway
involved in evaluating the Contractor's proposed Supplemental Agreement. Following such discussion(s), and not later than thirty (30)
calendar days after submission of the proposed Supplemental Agreement, the Tollway will either: (i) initiate a Supplemental Agreement for
Contractor's signature; (ii) issue a written denial of Contractor's propased Supplemental Agreement; or {iii) accept the proposal in part and
deny it in part, initiating a Supplemental Agreement for those portions accepted. If Contractor agrees with the terms and cenditions of any
such Supplemental Agreement, Contractor shall sign a copy of the Supplemental Agreement and return it to the Tollway, and Contractor
shall promptly proceed with the Work as indicated therein. If Contractor disagrees with the Tollway's action, it may file a protest under the
applicable provisions of this Contract. If the Contractor fails to protest in accordance with applicable procedures, Contractor shall not be
entitied te file a claim for additional compensation or schedule extension or other remedy under this Contract. Notwithstanding any request
for a Supplementat Agreement, Contragtor's duty fo complete the Work in accordance with the provisions of this Contract shall not be
posiponed or abated, provided that the value of such Work will be counted against the Unilateral Agreement Cap in Section 2.18.4,
provided that Contractor has filed a protest as set farth above.

Tollway-Initiated Supplemental Agreement. Each proposed change to the Contract initiated by the Tellway pursuant to this section will
be initiated by means of a written Supplemental Agreement Request issued by the Tollway. The Supplemental Agreement Request will
include a description of the scope of the proposed change and a request for Contractor to submit a proposal for performance of the
changed work, including all compensation and/or schedule impacts as described in applicable provisions of this Contract.

Contractor’'s Supplemental Agreement. In response to a Tollway-initiated Supplemental Agreement Request, Contractor shall have
twenty (20) days to review and respond to the Supplemental Agreement Request, unless the Tollway has specified a longer period, based
upen the needs of the Project. Contractor's response shall be in the form of 2 Supplemental Agreement Proposal. Contractor's proposal
shall contain cost or price information sufficient to allow the Tollway to make a determination that any increase in compensation to
Contractor is fair and reasonable. Contractor shall use the costs and rates stated in Exhibit “1” in preparing its Supplemental Agreement
Proposal. If cost reasonableness cannot be established on the basis of those costs, a catalog or market price of a commercial product
sold in substantial quantities, or on the basis of prices set by law or regulation, Contractor is required to submit detailed cost breakdowns,
including information on laber and materials costs, overhead and other indirect costs.

If Contractor believes the changed work will have a schedule impact, the proposal must include proposed changes to the Approved Project
Schedule. The proposal must also identify any impacts to the Scope of Work, including performance requirements.

The Tollway will review Contractor's proposal, and the parties shall negotiate in good faith to determine the final terms and conditions of
the Supplemental Agreement. If the parties cannot agree on terms, or if Contractor fails to respond to the Supplemental Agreement
Request within the specified period, the Tollway may issue a Unilateral Agreement, subject to Contractor’s right to protest under this
Confract.

In the event that the Contractor and the Toliway are not able to reach an agreement as to the amount of compensation to be paid to the
Contractor for supplemental Work desired by the Tollway the Contractor will be obligated to proceed with the supplemental Work in a
timely manner for the amount determined by the Tollway to be reasonable. In such event, the Contractor will have the right to file a claim
with the Tollway for such additional amounts as the Contractor deems reasonable; however, in no event will the filing of the claim or the
resolution cr litigation thereof through the courts relieve the Contractor from the obligation to timely perform the supplemental Work,
provided that the fotal value of such supplemental Work as reasonably valued by the Contractor shall not exceed an aggregate amount of
$1,000,000.00 (the “Unilateral Agreement Cap”) at any time. Upon the parties’ mutual agreement on the value of such supplemental Work
in a Supplemental Agreement, the value of such supplemental Work will cease to be counted in the Unilateral Agreement Cap.

Extensions for Certain Delays. Contractor may propose a Supplemental to the extent that Contractor has been delayed by a Force
Majeure event under the applicable provisions of this Contract. In such event, in any resultant Supplemental Agreement an extension of
the appropriate milestones commensurate with the delay thus caused will be granted, provided that Contractor has complied with the
Notice and other procedures set forth herein for Contractor proposed supplemental agreements.

Supplemental Agreements. Supplemental Agreements shall be issued by the Tollway, if at all, as soon as practicable after their initiation
by either party, subject to the requirements of this Contract and applicable provisions of the lllinois Procurement Code together with any
rules or regulations promulgated thereunder. The Tollway may issue a Unitateral Agreement if it does not receive a Contractor response to
a Supplemental Agreement Request or if it agrees in part and disagrees in part to a Contracter-proposed Supplemental Agreement. If
Contractor disagrees with the terms andlor conditions of a Unilateral Agreement, Contractor shall sign the Unilateral Agreement and
preceed with the Work without waiving the right to file a protest under this Contract.

The Tollway shall issue a Supplemental Agreement if the terms of the Supplemental Agreement have been agreed to by Contractor or if
Contractor's protest of a Unilateral Agreement has been denied. If Contractor agrees with the terms and conditions of such Supplemental
Agreement, Confractor shall sign it and return it to the Tollway.

If Contractor fails to protest a Unilateral Agreement, in accordance with the procedures in this Contract, Contractor shall not be entitled to
any claim for additional compensation or schedule extension arising out of or relating to any change in the Work other than that specified in
the Unilateral Agreement, and payment will be made as set forth in the Unilateral Agreement. Such payment shall constitute full
compensation and schedule adjustment for any Work required therein, or all events giving rise to a Centractor requested Supplemental
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Agreement. Contractor will be deemed to have consented to the terms and conditions set forth in any Unilateral Agreement that
Contractor does not dispute within the time period stated.

The following constitute amendments of the Contract: (&) a Supplemental Agreement signad by both parties; (b) a Unilateral Agreement
issued by the Tollway based on a Proposed Supplemental Agreement that was not protested by Contractor in accordance with this
Contract or, if protested, was decided against Contractor (subject to the Unilateral Agresment Cap); (c) a change to the System authorized
by the Tollway that was budgeted for, but not included within the original Project Requirements. When the Supplemental Agreement
becomes effective for any of these reasons, Contractor shall promptly proceed with the Work as indicated in the Supplemental Agreement.

Protest of Supplemental Agreement. The Tollway and Contractor agree to negetiate in good faith to resolve disputes. In addition to the
specific protest circumstances set forth below, this protest procedure shall apply to other disputes by Contractor of discretionary decisions
made by the Tollway under this Contract unless other dispute resolution procedures are mandated.

Contractor shall have ten (10) days from receipt from the Tollway of a Unilateral Agreement or a denial, in whole or in part of a Contractor-
proposed Supplemental Agreement to submit a written protest to the Tollway. For any other basis of protest the written protest must be
delivered to the Project Manager prior to the time Contractor shall have performed any portion of the Work, if based on an act or failure to
act by the Toltway, or in all other cases within ten (10} days after the happening of the event, thing, occurrence, or other cause, giving rise
to the protest.

The written protest shall set forth the reasons why the Contractor believes additional compensation will or may be due, the nature of any
out-of-scope or delayed Work involved, the amount of any additional compensation requested, and the details of any requested schedule
adjustment and/or other remedial action sought. The protest shall contain as much information regarding the event on which the protest is
based and its impact on cost or schedule as is reasonably available to Contractor within such time period, including, at a minimum,
applicable Contract references, the reasons for which Contractor believes additional compensation or a schedule extension will or may be
due, the nature of the costs or schedule extension involved, and the efforts taken and to be taken to prevent or minimize the costs or
extension,

If the protest involves a disagreement with any terms or conditions of a Unilateral Agreement, Contractor shall make claim by writing
"disputed” on a copy of the fully executed Unilateral Agreement and submitting it to the Tollway along with the documentation referenced
above. Any such protest shall state the items of disagreement with the Unilateral Agreement, including any Contract references in support
of Contractor's position, and propose a modification of the protested items. When the protest of a Unilateral Agreement relates to
compensation, Contractor shall submit sufficient detail regarding the cost or price of such work as to enable the Toliway to determine the
appropriate compensation.

All protest materials shall be delivered to the Toliway by the specified deadline and shall be clearly identified as a protest to the Project.
The Tollway shall review the protest and any supporting materials, and shall respond to Contractor in writing within ten (10} days of either
the submission of any supplemental materials, or the deadline to submit such materials if none are submitted. If the Tollway fails or refuses
to act on a protest within such time, the protest shall be deemed to have been denied in whole by the Tollway on the last day of the period
within which the Tollway was required to act.

Notwithstanding the formal requirements set forth above, the Tollway and Contractor shall cooperate to attempt to resolve the prqtest at
the earliest practical time. Contractor shall, as required by the Tollway, meet and confer with the Tollway or any other representative of the
Tollway involved in evaluating Contractor's protest to discuss the protest.

An undisputed Unilateral Agreement or a disputed Unilateral Agreement for which Contractor's protest is denied shall be considered as
part of this Contract as provided for herein, provided that the value of such Unilateral Agreement, for which Contractor filed a protest, will
be counted against the Unilateral Agreement Cap in Section 2.18.4.

2188 Supplemental Agreement Records. For cost data submitied in connection with Supplemental Agreement, unless such data is based on
adequate price competition, established catalog or market prices of commercial items sold in substantial quantities to the public, or prices set by law
or regulation, the Tollway and its representatives have the right to examine all books, records, documents including escrow documents, and other
data of Contractor related to the negotiation of or performance of Work under such Supplemental Agreements, for the purpose of evaluating the
accuracy, completeness and currency of the cost or pricing data submitted. The right of examination shall extend to ail documents deemed
necessary by such Persons to permit adequate evaluation of the cost or pricing data submitted, along with the computations and projections used
therein. Contractor shall make all such records available for inspection and copying immediately upon request.
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PRICING AND PAYMENT

General. The upper limit of compensation for this Contract is $ 44,000,000; provided, however, that this amount does not represent a set
amount of money that the Tollway shall be obligated to pay Contractor, but rather an amount approved by the Tollway's Board of Directors
against which the Tollway may pay for Equipment, Software and Services (such Services also known as the "Work”) to be provided
pursuant to this Contract. Prices and payment terms for Equipment, Software and Services to be provided and/or performed pursuant to
this Contract are set forth in Exhibit “1", attached hereto and made a part hereof. Said prices shall not be subject fo any escalation except
as may be set forth in this Contract and any and all exhibits and/or attachments hereto and made a part hereof. Unless otherwise agreed
to in writing by the Tollway, Ceniractor shall be required to complete all Work to be performed pursuant to this Contract for no more than
the amount set forth in Contractor's price proposal. Furthermore, unless otherwise agreed to in writing by the Tollway, if this Contract is
renewed, the price shall be at the same rate(s) as provided for in this Contract, including any and all exhibits and/or attachments hereto
and made a part hereof.

All Work performed by the Contractor in meeting the requirements of this Contract shall be paid in the amounts and/or upon the Approval
of milestones as set forth in Exhibit “1", which shall constitute full compensation for the Work, including but not limited to: (a} the cost of al
insurance and bond premiums, home office, job site and other overhead, and profit relating to Contractor's performance of its obligations
under this Contract, (b) the cost of performance of each and every portion of the Wark (including all costs of all Work provided by
Subcontractors); (c) the cost of obtaining all governmental approvals and all costs of compliance with and maintenance of such
governmental approvals; (d) all risk of inflation, unless otherwise noted, currency risk, interest and other costs of funds associated with the
progress payment schedule for the Work as provided herein; (g) travel, lodging and out-of-pocket expenses; and (f) payment of any taxes,
duties, permits and other fees and/or royalties imposed with respect to the Work and any equipment, materials, labor or services included
therein,

Payment. Unless otherwise agreed to in writing by the Tollway, invoicing and payments shall be carried out as set forth in this Section.

All equipment and materiais purchased on behalf of Tollway by the Contractor for performance of this Contract shall be invoiced to Tollway
per the terms set forth in Exhibit '1”,

Payment or use of any Deliverables or portions thereof by Tollway shall not constitute an Acceptance of any Work not in accordance with
the terms and conditions of this Contract and any and all exhibits and/cr attachments hereto and made a part hereof.

The Tollway may refuse to make the whole or part of any payment due or previously paid because of subsequently discovered evidence or
the result of subsequent inspections or tests relating to previously performed or paid-for Work that is subsequently rejected, or to the extent
that is reasonably necessary to protect the Tollway because:

(a) Any Deliverables of the Work is defective or deficient, or completed Work has been damaged or deemed unsalisfactory requiring
correction or replacement; or

(b) The Work does not comply with Tollway procedural requirements; or
(c) The amount of payment due to the Contractor has been reduced by a validly executed Supplemental Agreement; or
{d) Tollway has corrected defective work or completed work in accordance with the terms of this Contract setting forth the Tollway's

right to carrect defective Work: or

(e) Tollway has actual knowledge of the occurrence of any of the events that constitute cause for termination pursuant to the terms
of this Cantract; or

) Claims have been made against Tollway on account of Contractor's perfermance, nen-performance or fumishing of the Work; or
(9) There are other bases entitling Tollway to set-off against the amount for which application is made.

Discount. If the Tollway elects to pay Support and Maintenance Service fees annually in advance, the Tollway shall receive a five percent
(5%) discount with respect to such fees,

Right to Purchase Additional Equipment and Licenses. Orders for additional equipment or licenses may be executed at any time prior
to the termination of this Contract. If the Tollway desires to procure additional equipment or licenses, the price for such or_ders sha_ll Ibe
based upon per unit pricing for the specified item(s); as agreed by the parties, including any allowable markups as set forth in the Pricing
Sheets.
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3.7

Payment of Inveices; Disputed Invoices.

Timeliness and Accuracy of Invoices. Contractor shall invoice Tollway each month for Services performed and Equipment and
Software delivered (and maintenance ordered from third-party vendors) as of the last day of the preceding month or as otherwise set forth
in this Contract and any and all exhibits and/or attachments hereto and made a part hereof. If payment is tied to the completion of a
Deliverable or the achievement of a particular milestone (or portion thereof) Contractor shall not issue an invoice for said payment, and
Tollway shall not be obligated to process or make said payment, until the applicable acceptance criteria specified in this Contract have
been satisfied. It is understood by the Parties that Contractor shall not issue an invoice for the payment for services rendered until such
time as Contractor delivers to the Tollway a reasonably acceptable version of the Project Schedule that inciudes monthly milestones and/or
Deliverables. Al invoices shall be directed to the Tollway Project Manager, or such other Tollway representative as the Toliway Project
Manager may designate in writing, for payment. The form of the invoice to be used by Contractor is as set forth herein and as
subsequently approved by the Tollway. All such invoices shall reference a Tollway Contract number and include Equipment manufacturer
or Software developer, part number, model number, product description, product quantity, unit price, extended price and invoice total and
shall be at prices set forth in Exhibit *1", Approved Bill of Materials or other Approved documents. All invoices that bill for Services shall
include a reascnably detailed description of the Services performed, including, as applicable, the date, hours worked, the rates charged
per Exhibit "1” and related expenses incurred to which the invoice relates. Contractor shall provide any additional documentation relating
to Contractor's invoice, if requested by the Tollway, within fourteen {14) calendar days of receipt of the Tollway's written request for such
additional information. Notwithstanding anything herein to the contrary, the Tollway may delay payment for any invoiced item until such
requested information is provided or if the Tollway, in its reasonable discretion, believes the information to be incomplete or inaccurate.
Invoices shall not contain any references to taxes, levies or similar charges, except as permitted in Section 3.8. The Tollway shall not be
obligated to pay the fees, charges and expenses included in any Contractor invoice that is received by the Tollway more than one hundred
twenty (120) calendar days after the date that Contractor was authorized to invoice the Tollway for such fees, charges and expenses. By
submitting an invoice, Contractor certifies that the amount billed is accurate with respect to the fees, charges and expenses set forth
therein and are allowed pursuant to this Contract. If any Contractor invoice in the amount of Fifty Thousand Dollars ($50,000) or more
contains an overbilling error that requires financial adjustment of an amount equal to or greater than five percent (5%) of the total amount
invoiced, in addition to crediting the overbilled amount, Contractor shall credit to the Tallway on the next invoice an amount equal to Two
Thousand Five Hundred Dollars ($2,500) to cover the Tollway's expenses in reconciling such invoices.

Payment and Disputes. Within thirty (30) calendar days following the Tollway's receipt and approval of the applicable invoice, the
Toliway shall use its best reasonable efforts to pay the invoice provided that it was accurately and timely issued as provided in Section
3.5.1, and provided further that such invoice is not disputed by the Tollway in accordance with this Section 3.5.2. In any event, the Tollway
shall, within sixty (60) calendar days following the Tollway’s receipt and approval of the applicable invoice, pay said invoice, subject to the
proviso in the preceding sentence. The Tollway shall have the right to immediately set-off such discount against the total amount due to the
Contractor under the applicable invoice. If an invoiced amount is disputed in good faith by the Toliway, then the Tollway shall promptly
notify the Contractor of the dispute and, until resolution of the dispute occurs pursuant to the Dispute Reselution provisions of this Contract,
the Tollway shall have the right to withhold and suspend disputed payments without the risk of incurring any additional costs to Contractor
regardless of the outcome of the dispute. All of the parties’ obligations under this Contract shall continue unabated during the duration of
the dispute resclution and Contractor shall not cease or slow down performance under the Contract on account of the withholding of any
disputed amount. If the Tollway claims that it has been inappropriately billed, but it has already paid the disputed amount, the parties shall
work to resolve the matter within ninety (90) calendar days from the date of the Tollway's written notice of such overpayment, and each
party shall provide the other with all relevant documentation in an effort to resolve the matter as quickly as pessible. If Contractor
determines that the Tollway was billed improperly, it shall promptly refund any over-billed amount to the Tollway. If the matter cannot be
resolved within the ninety (90) calendar day period, the Tollway shall have the right to set off and deduct the disputed amount from any
unpaid Contractor invoices while the parties engage in continued efforts to resolve the dispute pursuant to the Dispute Resolution
provisions of this Contract.

Additional Set-Off Rights. The Tollway shall have the right to set-off against any undisputed amounts owed to Contractor any applicable
amount as provided for in this Contract including any and all exhibits and/or attachments hereto and made a part hereof refating to
Contractor's failure to meet certain performance criteria. Additionally, the Tollway shall have the right to set-off against any undisputed
amounts owed to Contractor in relation to the assessment of liquidated damages as set forth in this Contract and any and all exhibits
and/or attachments hereto and made a part hereof. If the Tollway cannot effectuate a complete set-off due to insufficient amounts owed by
the Tollway to Contractor, Contractor shall promptly refund unrealized set-off amounts to the Toliway no later than sixty (60) calendar days
following written notice from the Tollway.

Retainage. For any work to be performed by Contractor pursuant to this Contract, including any validly executed Change Orders, each
invoice for fees, other than Support and Maintenance Fees, shall be subject to a ten percent (10%) retainage. Upon satisfactory
completion and Final Acceptance of an applicable Phase, as the term “Phase” is further defined in this Contract, fifty percent (50%) of the
amount retained in relations to that applicable Phase shall be paid to Contractor (leaving 5% retainage being continued to be held by the
Tollway). Upon satisfactory completion of all Phases and Final Acceptance of the System as a whole, ali remaining retainage amount shall
be paid to Contractor,
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3.10.4

3.10.5

3.10.6

Taxes. The Tollway is exempted from the payment of retailer's occupational tax, use tax, service tax and municipal taxes. The Tollway is
also exempted from payment of F.E.T under License #36730122K and State #952841. Contractor acknowledges and agrees that it shall
not charge the Tollway for any ad valorem, sales, use or other taxes, charges, levies or fees, however designated or levied on or related to
the Services or products provided pursuant to this Contract. In the event Contractor is nonetheless nofified that it is required to pay any
such taxes, Contractor agrees fo provide the Tollway with prior written notice and evidence of such requirement, and further agrees that
Contractor shall not pay such taxes until the Tollway provides Contractor with written notice of the Tollway's acceptance of such taxes.
Should the Tollway refuse to accept any such taxes, the Tollway agrees that the Tollway shall prosecute its case before the appropriate
governmental authority at its sole cost and expense and shall pay such taxes if it is not successful, provided, however, that the parties’
respective obligations under this Contract shall continue unabated notwithstanding the Tollway's prosecution of such matter. The Tollway
shall not be responsible for any taxes based on the aggregate net income of Contractor, its Subcontractors and agents. The Tollway shall
promptly reimburse or pay to Contractor, as the case may be, against invoice, any such amounts as Contractor shall become obligated to
pay and which the Tollway has accepted pursuant to the provisions of this Section 3.8.

Travel and Out-of-Pocket Expenses. With respect fo the Work to be performed as of the Effective Date of this Contract, Contractor was
to have included the costs associated with its travel and out-of-packet expenses in its Price Proposal. The Tollway's expectation is that
with respect to validly executed Supplemental Agreements, Contractor will follow that same practice. Accordingly, no additional amount in
relation to these expenses shall be charged by Contractor to Tollway. Notwithstanding the foregoing, Contractor agrees that with respect
to said travel and out-of-pocket expenses:

(a) The Tollway's policies and procedures with respect to reporting and auditing of such travel and out-cf-pocket expenses shall
apply;
{b) All travel and out-of-pocket expenses for which Contractor seeks reimbursement must conform to the policies set forth in Exhibit

‘8" (Travel Procedures); and

{©) Travel and out-of-pocket expenses that are not submitted within seventy-five (75) calendar days of the date incurred or that do
not conform to the policies set forth in Exhibit “8” will not be eligible for reimbursement.

Contractor acknowledges that the Tollway may develop acceptable housing accommodations for suppliers who are on long-term
assignment. At the Tollway's request, Contractor will utilize such housing accommedations for its personnel in order to reduce housing
expenses by Contractor personnel,

Miscellaneous Payment Terms and Conditions.

Expenses Incurred Prior to Execution. The Tollway will not pay for supplies provided or services rendered, including related expenses,
incurred pricr to the execution of this Confract by the Parties even if the effective date of the Contract is pricr to execution.

Prevailing Wage. As a condition of receiving payment Contractor must (i) be in compliance with the Conlract, (i) pay its employees
prevailing wages when required by law (Examples of prevailing wage categories include public works, printing, janitorial, window washing,
building and grounds services, site technician services, natural rescurce services, security guard and food services. Contraclor is
responsible for contacting the lllinois Dept. of Labor 217-782-6208; http://www.state.il.us/agency/idolfindex.htm to ensure understanding of
prevailing wage requirements), (iii) pay its suppliers and Subcontractors according to the terms of their respective Contracts, and (iv)
provide lien waivers to the State upon request.

Mincrity Contractor Opportunity Initiative. The State requires a fee of $15 to cover expenses related to the administration of the
Minority Contractor Opportunity initiative. Any Contractor awarded a Contract under Section 20-10, 20-15, 20-25 or 20-30 of the lliinois
Procurement Code (30 ILCS 500) of $1,000 or more is required to pay a fee of $15. The Comptroller shall deduct the fee from the first
check issued to the Contractor under the Contract and deposit the fee in the Comptroller's Administrative Fund.

Independent Contractor. Contractor shall act as an independent Contractor and not as an agent or employee of or joint venturer with the
Tollway. All payments by the Tollway shall be made on that basis.

Availability of Appropriations. This Contract is contingent upon and subject to the availability of funds. The Tollway, at its sole option,
may terminate or suspend this Contract, in whole or in part, without penalty or further payment being required, if funds needed are
insufficient for any reason. Contracter will be nofified in writing of the insufficiency of funds and the determination to suspend or terminate
this Contract.

Full and Complete Payment. The amount due and owing to Contractor pursuant to this Contract shall be the full and complete
compensation to which Contractor is entitled. The Tollway shall not make any federal or state tax withholdings on behalf of the Contractor
unless permitted under Section 3.8. The Tollway shall not be required to pay any workers’ compensation insurance on behalf of
Contractor. Contractor agrees to indemnify the Tollway for any tax, retirement contribution, social security, overtime payment, or workers’
compensation payment which the Tollway may be required to make on behalf of Contractor or any employee, or independent contractar for
work done under this Contract.
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4. INSURANCE, INDEMNIFICATION, BONDING AND SAFETY

41 Insurance. Contractor shali procure and maintain for the duration of the Contract insurance against claims for injuries to persons or
damage to property or loss or revenue which may arise from or in connection with the performance of work by the Contractor, Contractor’s
agents, representatives, employees or Subcontractors. Work shall not commence until all insurance required by this Section has been
obtained. Insurance protection shall be provided by insurance carriers authorized to transact business under the laws of the State of
llincis. Acceptable insurance companies providing the coverages shall be rated by A.M. Best Company with a rating of “A-* or better and
have a financial rating of not less than “Vil".

411  Minimum Scope of Insurance. Coverage shall be at least as broad as:
a) Commercial General Liability coverage on an unmodified, Insurance Service Office “Occurrence” form.
b} Automobile Liability on an unmedified, Insurance Service Office form.
c) Worker's Compensation insurance as required by the State of [flinois.
d} Professional Liability/Errors and Omissions.
e} Excess Liability Coverage.
41.2  Minimum Limits of Insurance. Contractor shall maintain no less than:

a) Commercial General Liability - $1,000,000 combined single limit per occurrence for bodily injury, persenal injury and property
damage, and the general aggregate shall be twice the required occurrence limit.

b) Automobile Liability - $1,000,000 combined single limit per accident for bodily injury and property damage.

c) Worker's Compensation and Employer's Liability - Statutory limits with Employer's Liability limit of $500,000 per occurrence, subject
to a limit of $500,000 per disease.

d) Professional Liability (E&O) - Contractor shall maintain Professional Liability (Error & Omissions) coverage for the term of this
Contract. This coverage shall have a minimum limit of $10,000,000 each claim and $10,000,000 annual aggregate. The insurance
shall be written on a claims-made basis. Coverage shall be maintained during the term of the Contract and then for at least three
years thereafter.

&) Excess Liability - $5,000,000 combined single limit per occurrence and in aggregate.

f)y  Commercial Crime/Fidelity Coverage - $10,000,000 per loss and in the aggregate.

All deductibles or self-insured retentions must be the responsibility of Contractor. The lllincis State Toll Highway Authority shall be named
"additional insured" for the commercial general liability and automobile liability coverages. The proof of insurance shall include originals of
the applicable “additional insured” endorsements for approval of the Tollway. The additional insured coverage shall contain no special
limits on the scope of protection afforded the Tollway, its officers, directors or employees. Such protection shall be primary over any other
applicable or available insurance protection. Any failure by the Tollway to request proof of insurance will not waive the requirement of
maintenance of protection specified herein,

4.2 [Intentionally left blank.}

43 Payment and Performance Bonds. Contractor agrees that it shall meet all of the payment and performance bond requirements for this
Contract contained in the Contract Documents and shall bond the Project in the Phased methodology set forth therein. The Contractor
shall furnish to the Tollway, and maintain in effect throughout the life of this Contract, a Payment and/or Performance Bond issued by a
surety and in a form acceptatle to the Tollway, as described herein and in the Contract Documents. The Phases applicable o this
Contract for the purposes of bonding are further described in Section 1.1. Al Phases of the Work shall be bonded prior to beginning that
Phase unless specifically exempted from this obligation by the Contract Documents. The bond for any Phase shall only be released upon
that Phase achieving Acceptance as further set forth herein and in Exhibit '5’. The Payment and Performance Bonds shall serve as
additional security for the performance of the Contractor's obligations and in no event should the existence of the Payment and
Performance Bonds or the stated amount thereof be construed to cap, liquidate or otherwise modify or limit the amount of damages
payable by Contractor hereunder based on the occurrence of a Contractor event of default or other liability assumed by Coniractor under

i this Contract.

4.4 Indemnification Generally. Contractor ('Indemnifying Party”) shall indemnify, defend and hold harmless the Tollway and its Afﬁliates,.and
their respective directors, officers, stakeholders, members, employees, representatives, agents, attorneys, successors and assigns
{collectively, “Indemnified Parties”) from and against, and shall pay all damages, costs and expenses, including attorneys' fees (including |
the internal costs related to the Attorney General of the State of lllincis) and other investigatory costs, incurred by the Indemnified Parties,
with respect to any Third Party claim arising out of or relating to: (a) bodity injury including death, and tangible property damage causeq by
Contractor's or its employees’, agents’ or representatives’ acts or omissions; (b) Contractor’s or its employees', agents’ or representatives’
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failure to comply with the terms of Section 6 of this Contract; and (c) Contractor's failure fo timely deliver any agreed-upon Regulatory
Modifications to the Tollway as required pursuant to the terms and conditions of this Contract and any and alt exhibits and/or attachments
hereto and made a part hereof. The indemnity provisions in this Section shali not be limited by reason of any insurance coverage required
under this Contract,

Infringement. Contractor shall indemnify, defend and hold harmless the Indemnified Parties from and against any claim asserted or any
claim, suit or proceseding brought by a Third Party against the Indemnified Parties alleging that the System, or any part thereof, as
delivered and/or maintained by Contractor, or the Tollway's use of the System, or any part thereof, excluding third-party equipment and
software, constitutes a misappropriation of any proprietary or trade secret information or an infringement of any patent, copyright,
trademark or other intellectual property right. Contractor shall pay ali damages, costs and expenses, including atorneys’ fees (including
the internal costs related to the Attorney General of the State of lllinais), litigation costs (including, without Iimitation, the costs and
expenses of any appellate bonds), settlement payments and any and all damages awarded or resulting from any such claim and incurred
by the [ndemnified Parties; provided, however, that the Indemnified Parties, after receiving written notice therecf, shall promptly advise
Contractor of any such claim, suit or proceeding and, at Contractor's expense, cooperate with Confractor in the defense thereof. If
Contractor reasonably believes that any such claim, suit or proceeding may be successful, Contractor shall, at no additional cost to the
Indemnified Parties, either: (a) procure for the Indemnified Parties the right to continue using the portion of the System subject to such
claim, suit or proceeding; or (b) replace or modify the System, or applicable portion thereof, so that it no longer is subject to any such
claim, suit or proceeding while maintaining equivalent or better functionality and performance capabiliies. No undertaking by Contractor
under this section 4.4.1 shall extend to any alleged infringement or violation to the extent that it: (a) arises from adherence to instructions to
apply the Tollway's trademark, frade name or other Tollway identification; (b) use of the System other than as provided in the
Documentation or instructed by Coentractor; (c) use of the System with additional scftware or equipment not recommended by Contractor
pursuant to the Documentation or otherwise; or {d) modifications to the System not made by Contractor or permitted pursuant to the
Documentation. Indemnification under this Section 4.4 will be Tollway's sole and exclusive remedy for any claim of infringement or
misappropriation of intellectual property rights.

Procedures for Indemnification.

4421 General, Promptly after becoming aware of the same, the Indemnified Party shall notify Contractor of any Third Party claim
covered under the terms of either Section 4.2 or Section 4.2.1, as applicable, for which the Indemnified Party seeks
indemnification.

44.2.2 Defense. The defense counsel selected by Contractor shall be reasonably acceptable to the Indemnified Party and the Attorney
General of the State of lliinois.

44.2.3 Settlement of Claims. Contractor shall not settle any claim, suit or action without the prior written consent of the Indemnified
Party if such settlement: {a) does not expressly and completely release the Indemnified Party from any and all liability in relation
to the event giving rise to the claim, suit or action; (b) diminishes any Indemnified Party’s rights under this Contract or seeks to
impose additional obligations on an Indemnified Party; or (b) arises out of or is part of any criminal action, suit or proceeding or
contains a stipulation or admission or acknowledgment of any liability or wrongdoing (whether in Contract, tort or otherwise) on
the part of an Indemnified Party.

4424 Toliway's Counsel. Nothing contained in this Contract shall be construed as prohibiting an Indemnified Party from retaining its
own legal counsel (including the Attorney General of the State of lllinois) and defending any claims, suits or actions brought
against it. Contractor shall reimburse the Tollway for any internal expenses and costs related to the Attorney General of the
State of llinois representation of the Tollway in any such action and the Tollway shall bear its own expenses in connection with
the retention of any outside counsel.

4425 Survival. The terms of this Section 4.4 shall survive any expiration or termination of this Contract.

Safety Generally. In addition to the requirements of this Section 4.5, Contractor shall also comply with all other safety requirements of the
Tollway as set forth in the Tollway's Standard Specifications.

Job Site Safety during Construction Portion of Contract. Contractor shall be required to assume sole and complete responsibility for
job site conditions during the course of any construction to be performed by Contractor pursuant to this Contract, including the safety of all
persons and property and this requirement shall be made to apply continuously and shall not be limited to normal working hours.
Contractor shall have control over or charge of, and shall be responsible for, construction means, methods, techniques, sequences and/or
procedures, Contractor shall take all necessary precautions for the safety of, and shall provide the necessary protection to prevent
damage , injury or loss to: (@) All persons on the Site or who may be affected by the construction (whether working at the Site or otherwise
physically present at or near the Site, including without limitation, members of the public); (b) All work, materials and equipment to be
incorparated therein, whether in storage on or off the Site; and (c) Other property at the Site or adjacent thereto, including, without
limitation, trees, shrubs, lawns, walks, pavements, roadways, structures, utilifies and underground facilities not designed for removal,
relocation or replacement in the course of construction,
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452  Job Site Safety during Implementation of the Contract. Contractor shall also be required to assume sole respensibility for job site
conditions during the course of the Maintenance Services portion of this Contract, including safety of ail persons and property, and that this
requirement shall be made to apply continuously and not be limited to normal working hours. Contractor shall have control over or charge
of, and shall be responsible for, maintenance means, methods, techniques, sequences or procedures.

453  Occupational Safety and Health. Contractor and any Subcontractor shall not require any laborer or mechanic employed in performance
of the Contract to work in surroundings or under working conditions which are unsanitary, hazardous, or dangerous to his or her health as
defined by applicable safety and health standards. Contractor shall comply with OSHA regulations applicable to the Contractor and the
Work under this Contract regarding necessary safety equipment or procedures. Contractor shall comply with safety instructions issued by
the Tollway or cther government representatives.

454 Hazardous Conditions. Unless otherwise expressly provided in this Contract to be part of the Work, the Contractor is not responsible for
any hazardous conditions encountered on the work site. Upon encountering any hazardous conditions, Contractor shall stop work and duly
notify the Tollway. Tollway shall notify Contractor when such conditions, if found by the Tollway to be hazardous, had been remedied and
that Contractor shail resume work.

45 Limitation of Liability.

451 Direct Damages. THE TOTAL LIABILITY OF EACH PARTY (AND ITS AFFILIATES AND SUBCONTRACTCRS; BUT IN THE CASE OF
CONTRACTOR, EXCLUDING THIRD PARTY PROVIDERS OF EQUIPMENT AND/OR SOFTWARE) TO THE OTHER PARTY (AND ITS
AFFILIATES, SUBCONTRACTORS AND/OR TO ANY THIRD PARTY) ARISING FROM OR RELATING TO THIS CONTRACT, THE
SYSTEM OR THE WORK, SHALL NOT IN THE AGGREGATE EXCEED $20,000,000.

462  Other Damages. Unless otherwise agreed to in writing by the Parties, in no event shall either Party be liable for any int_jirect,
consequential, special, punitive or exemplary damage, loss or expenses {including but not limited o business interruption, lost business,
lost profits, lost data or lost savings) even if it has been advised of their possible existence.

483  Exceptions. The limitations of this Section 4.6 shall not apply to liability to the extent arising from (a) a party's fraud or willful misconduct,

(b) personal injury, death or damage to tangible property, (c) breaches of Section 6 (Data Rights, Confidentiality and Security) or breaches
of license obligations or (d) indemnification pursuant to Sectien 4.4.1 {Infringement).
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MISCELLANEQUS

Severability. In the event that any one or more of the provisions of this Contract is held by a court of competent jurisdiction to be contrary
to law, or the application thereof in any circumstance, is held invalid, illegal or unenforceable in any respect for any reason, the parties
shall negotiate in good faith with a view to the substitution therefare of a suitable and equitable solution in order to carry out, so far as may
be valid and enforceable, the intent and purpose of such invalid provision; provided however, that the validity, legality and enforceability of
any such provision in every other respect and of the remaining provisions contained herein shall not be in any way be impaired thereby, it
being intended that all of the rights and privileges of the parties hereto shall be enforceable to the fullest extent of the law.

Waiver. No delay or omission by a party to exercise any right occurring upon any non-compliance or default by the other party with
respect to any of the terms of this Contract, including any and all exhibits and/or or attachments hereto and made a part hereof, shall
impair any such right or power or be construed to be a waiver thereof. A waiver by any of the parties of any of the covenants, conditions or
agreements to be performed by the other shall not be construed to be a waiver of any succeeding breach thereof or of any covenant,
condition or agreement herein contained.

Entire Agreement — Modifications. This Contract, together with any and all exhibits and/or attachments hereto and made a part hereof
(see, Section 2.2), constitutes the complete and exclusive statement of the agreement of the parties relative to the subject matter hereof
and supersedes all previous oral and written proposals, negotiations, representations or understandings concerning such subject matter.
This Contract may be modified only pursuant to a writing executed by authorized and required representatives of the Contractor and the
Tollway. The parties expressly disclaim the right to claim the enforceability or effectiveness of any oral medifications to this Contract or
any amendments based on course of dealing, waiver, reliance, estoppel or other similar legal theory.

Headings. Section headings in this Contract shall not be used to alter the plain meaning of the text in this Contract. Section headings in
this Contract are not intended to have any substantive meaning and shall not be considered relevant to the interpretation of the terms and
conditions of the Confract.

Non-Exclusive Rights. This Contract is not exclusive. The Tollway reserves the right to select other Contractors to provide services
similar or identical to the services to be provided pursuant to this Contract, including any and all exhibits and/or attachments hereto and
made a part hereof, during the term of this Contract.

Press Releases. No public or private announcements, media releases, press conferences, advertising or similar publicity in any form
relating to the name, image or fogo of the Tollway or any of its Affiliates (or any variation or combination of such name, image or logo), as
well as the name or image of any Tollway employee or customer, shall be made without the prior written consent of the Tollway. The
Contractor shall not, in any advertisement or any other type of solicitation for business, state, indicate or otherwise imply that it is under
contract to the Tollway, nor shall the Tollway's name be used in any such advertisement or selicitation without the prier written approval of
the Toliway except as may be required by law.

Waiver of UCITA. The parties agree that the Uniform Computer Information Transactions Act, or any version thereof, adopted by any
state in any form {"UCITA"), shall not apply to the Contract and, to the extent that UCITA is applicable, the parties agree to opt-out of the
applicability of UCITA pursuant to the opt-out provision(s) contained therein.

Governing Law - Exclusive Jurisdiction - Compliance with the Law. This Contract, and all rights and duties of the parties arising from
or relating in any way to the subject matter of this Contract or the transaction(s) contemplated by it, shall be governed by, construed and
enforced only in accordance with the laws of the United States and the State of Illinois (excluding any conflict of law provisions that would
refer to and apply the substantive laws of another jurisdiction). Any suit or proceeding relating to this Contract, including arbitration
proceedings, shall be brought only in DuPage County, llinois. Contractor and Tollway consent to the exclusive jurisdiction and venue of
the Circuit Court for the Eighteenth Judicial Circuit, DuPage County, llincis for state claims and the U.S. district Court for the Northern
District of Illinis for federal claims. The Contractor, its employees, agents and Subcontractors shall comply with all applicable federal,
state and local laws, rules, ordinances, regulations, orders, federal circulars and all license and permit requirements in the performance of
this Contract. Contractor shall be in compliance with applicable tax requirements and shall be current in payment of such taxes.
Contractor shall obtain at its own expense, all licenses and permissions necessary for the performance of this Gontract.

Counterparts. This Contract, together with any and all exhibits and/or attachments herete and made a part hereof, may be executed in
one (1) or more duplicate originals, all of which together shall be deemed one and the same instrument.

Agency. No party shall make any representations or warranties or incur any liability on behalf of the other. No party is the agent,
representative or partner of the other party.

Bankruptcy. The rights to the Software licensed by Contractor to the Tollway or otherwise used by the Contractor to provide services to
the Tollway as set forth in this Contract constitutes “intellectual property” as defined in Section 101 (35A) of the Bankruptey Code, and that
this Contract shall be governed by section 365(n) of the Bankruptcy Code, as applicable, in the event Contractor voluntarily or involuntarily
becomes subject to the protection of the Bankruptcy Code and Contractor or trustee in bankruptcy rejects this Contract. In the event
Contractor voluntarily or involuntarily becomes subject to the protection of the Bankruptcy Code and Contractor or the trustee in bankruptcy
rejects this Contract under Section 365 of the Bankruptcy Code, the Tollway shall have the right to: (a) treat this Contract as terminated; or
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(b) retain Tollway's rights under this Contract, specifically including, without limitation, the right to exercise its rights granted herein (and to
all work-in-progress relating thereto). Faiiure by the Tollway to assert its right to retain its benefits to the intellectual property embodied in
the Software pursuant to section 365(n)(1)(B) of the Bankruplcy Code with respect to an executor Contract rejected by the Contractor or
the trustee in bankruptcy shall not be construed by the courts as a termination of such Cantract by the Tollway under Section 365(n)(1)(A)
of the Bankruptcy Code. Any attempted assignment of this Contract by the Contractor or the trustee in bankruptcy to a Third Party shall be
subject to such Third Party providing “adequate assurance of future performance” (as referred to in Section 365 (f) of the Bankruptcy
Code) to the Tollway. Among other requirements as may be reascnably imposed, “adequate assurance” shall Include: (c} a Third Party's
express written agreement to assume all of Contractor’s obligations under this Contract, including without limitation, an agreement to
generally improve the Software as provided under the terms and conditions of this Contract; and (d) the requirement that the Third Party
has revenues and capitalization not less than Contractor's revenues and capitalization as of the Effective Date.

Force Majeure. Each party may be excused from performing any of its obligations hereunder, in whole or in part, to the extent that the
inability to perform is caused by an act of God, natural disaster, war, terrorism, riot, civil commetion, explosion, fire, government action,
court order, epidemic or other similar circumstance beyond its reasonable control {each, a "Force Majeure Event’), but specifically
excluding labor and union-reiated activities and the non-performance of Contractor or any Contractor Subcontractor, regardiess of cause
(other than a Force Majeure Event).

Binding Nature and Assignment. Subject to all other provisions herein contained, this Contract shall be binding on the parties and their
successors and permitted assigns. Except as hereinafter provided in this Section, neither party shall assign, transfer or delegate its duties
under this Contract, or any part thereof, whether by operation of law or otherwise, without the prior written consent of the other party.
Without limiting the generality of the foregoing, the phrase "by operation of law" shall include a Change in Contrel. Tollway shall have the
right to assign this Contract to any Affiliate at any time upon notice to Contractor. If there is @ Change in Control with respect to Contractor,
Tollway shall have the right to terminate this Contract based on the following terms and conditions: Toliway will provide written notice to
the successor requesting that the successor provide adequate written assurance that it wili be able to comply with all the terms and
conditions of the Contract, including the financial, personnel and technical resources to satisfy such obligations. If the successor fails or
refuses to provide such adequate written assurances to Tollway, the adequacy of such assurance to be reasonably determined by Tollway,
Tollway shall be permitted to terminate this Contract, and, subject to the terms and conditions of Section 1.7.2 of this Contract,
Contractor shall reimburse Tollway for all reasonable costs associated with transitioning to a suitable replacement contractor.

Signatures and Contractual Authority. The individuals exacuting this Contract represent and warrant that they have the legal capacity
and authority to do so on behalf of their respective legal entities. The Tollway shall be the only State of Illinois entity responsibie for the
performance and payment under this Contract. To the extent the Chief Procurement Officer or authorized designee has signed this
Contract in addition to the Tollway; they have done sc as an approving officer and shall have no liability to Contractor.

Inventories, Accountings, Audits and Availability of Records.

Inventories and Accounting of Leased Equipment. Unless otherwise agreed to in writing by the Tollway, within five (5) business days
after the close of each calendar month during the term of this Contract and thereafter until the inventory is returned, Contractor shall
provide to the Tollway a written inventory of all Leased Equipment. The written inventory shall identify and account for the following
information on a per item or compenent basis, in a form and format satisfactory to the Tollway in its sole discretion: (a) the location of the
Leased Equipment; (b) the term remaining on such lease obligation and the amount outstanding; (c) the monthly payment; (d) the total
payments made: and (e) the total payments remaining. In addition to the foregoing, Contractor shali permit the Tollway to inspect and
conduct an on-site review of any Leased Equipment being stored in a location other than Tollway property. During the term of this
Conlract and thereafter until the inventory is returned, Contractor shall make available to the Tollway or its agents all such Leased
Equipment, records and documents for audit and review on Contractar's premises during regular and reasonable working hours. In the
event that Contractor fails or refuses to provide an inventory and accounting or fails or refuses to provide access to its facilities to permit
the inspections set forth abave, the Tollway shall be permitted to withhold any and all payments due or to be due under this Contract unti
the Contractor complies with such requirements.

Financial Audits. Contractor shall keep reasonable records related to its performance and obligations under this Contract. In particular,
records shall be kept documenting any price and cost or budget computations required under the Contract. The Tollway or its duly
authorized representatives shall have the right to audit any books, documents, papers and records related to transations, data and/or
performance of the terms and conditions of this Contract. Coniractor shall make available to the Tollway or its agents all such records and
documents for audit at the Confractor's premises during regular and reasonable working hours. Centractor shall disclose within thirty (30)
calendar days of receipt of any independent auditor's reports that bear directly on the perfarmance or administration of this Contract. The
right to audit shall include periodic examinations of records throughout the term of the Contract and for a period of three (3) years after its
termination or expiration. The right to audit shalf also apply to authorized Subcontractors hired by Contractor for the purpose of assisting
with the performance of this Contract. If the audits reveal substantive findings related to fraud, misrepresentation or non-performance, or
any financial overbilling errors (that were not identified and addressed in 3.5.1) of five percent {5%) or more for invoices of One Hundred
Thousand Dollars ($100,000) or more, Contractor shall reimburse the Tollway for all costs (internal and external) incurred in connection
with the audit.

SSAE 16 Review. Contractor shall be required, at no additional cost to the Tollway, to provide a SSAE 16 report at the intervals and as
set forth in Exhibit __, Project Requirements.

Audit Rights and Retention of Records. Contractor and its Subcantractors shall maintain books and records relating to the performance
of the Contract or subcontract and necessary to support amounts charged to the Tollway under the Confract or subcontract. Books and
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records, including information stored in databases or other computer systems, shall be maintained by the Contracter for a pericd of three
(3) years from the later of the date of final payment under the Contract or completion of the Contract, and by the Subcentractor for a period
of three years from the later of final payment under the term or completion of the subcontract. if federal funds are used to pay Contract
costs, the Contractor and its Subcentractors must retain its records for five (5) years. Books and records required to be maintained under
this section shall be available for review or audit by representatives of: the Tollway, the Auditor General, the Executive Inspector General,
the Chief Procurement Officer, State of llinois internal auditors or other governmental entities with monitoring authority, upon reasonable
notice and during normal business hours. Contractor and its Subcontractors shall cooperate fully with any such audit and with any
investigation conducted by any of these entities. Failure fo maintain books and records required by this section shall establish a
presumption in favor of the Tollway for the recovery of any funds paid by the Tollway under the Contract for which adequate books and
records are not available to support the purported disbursement. The Contractor or Subcontractors shall not impose a charge for audit or
examination of the Contractor's books and records.

Agreement Interpretation. The documents comprising this Contract (see, Section 2.2) are intended fo be complementary, and to fully
describe and provide for a complete Project. The parties agree that an interpretation that supports such intent shall be given precedence
over one that does not. In the event of a conflict between one or more provisions of the Contract, the more stringent with respect to
Contractor's duties and responsibilities shall prevail unless otherwise agreed by the parties. Omission from the Contract of details of the
Work that do not substantively aiter the functional requirements, or the misdescription of details generally acknowledged to be inherent and
necessary to carry out the Work or which Contractor knew or reasonably should have known to be included in the Work, shall not religve
Contractor from performing such omitted or misdescribed details, and it shall be performed as if fully and correctly set forth and described
in the Contract, without entitlement to a Supplemental Agreement. Where appropriate: references to statutes or regulations include all
statutory or regulatory provisions consolidating, amending or replacing the statute or regulation referred to; the words “including,” “includes”
and “include” shall be deemed to be followed by the words “without imitation”, unless otherwise indicated: references to sections or tasks
are to this Conlract and include all sub-sections or subtasks under the section or section referenced; words not otherwise defined that have
well-known technical or construction industry meanings are used in accordance with such recognized meanings; references to “persons’
include their respective permitted successors and assigns and, in the case of “governmental persons,” persons succeeding 1o their
respective functions and capacities; and words of any gender used herein shall include the other gender where appropriate. Unless
otherwise specified, lists contained in the Contract describing or defining the Work shall not be deemed all-inclusive.

Use and Ownership. All work performed or supplies created by Contractor under this Contract, excluding Contactor Software and
derivative works and modifications thereof, whether written documents or dala, goods or deliverables of any kind, shall be deemed work-
for-hire under copyright law and all intellectual property and other laws, and the Tollway is granted scle and exclusive ownership to all such
work, unless otherwise agreed in writing. Contractor heraby assigns to the Tollway all right, fitle, and interest in and fo such work including
any related intellectual property rights, andfor waives any and all claims that Contractor may have to such work including any so-called
*moral rights” in connection with the work. Tollway shall and hereby does grant to Contractor a perpetual, worldwide, royalty-free license to
use all such work, including derivative works thereof. Should Contractor use, sell or otherwise distribute such work to parties other than
the Tollway, Contractor shall reimburse the proportional cost of the work previously paid by the Tollway. Contractor acknowledges the
Tollway may use the work product for any purpose. Confidential data or information contained in such work shall be subject to
confidentiality provisions of this Contract.

Payment of Tolls. To the extent required by the Tollway's Bond/Trust Indenture and the Toll Highway Act (605 ILCS 10/1 et seq.), the
Contractor shall be required fo pay the full amount of tolls, if any, incurred by it during the duration of the Contract. Said tolls will not be
refunded by the Tollway. Furthermore, in the event that a final determination is made by the Tollway that the Contracter has failed to pay
any required tolls and associated fines, the Tollway is authorized to take steps necessary to withhold the amounts of the unpaid tolls and
fines from any payment due the Contractor by the Tollway and/or other State of llincis office, department, commission, beard or agency.

Solicitation and Employment. Contractor shail not solicit any person employed by the Tollway and whe interacts with Contractor in
connection with this Contract during the term of this Contract to perform any work under this Contract  Contractor shall give notice
immediately to the Tollway's Executive Director if Contractor solicits or intends to solicit Tollway employees to perform any work under this
Contract.

Anti-Trust Assignment. If Contractor does nct pursue any claim or cause of action it has arising under federal or state antitrust laws
relating to the subject matter of the Conlract, then upon request of the llinois Attorney General, Contractor shall assign to the Tollway
rights, title and interest in and to the claim or cause of action.

Notices. Notices and other communications provided for herein shall be given in writing by registered or certified mail, return receipt
requested, by receipted hand delivery, by courier (UPS, Federal Express or other similar and reliable carrier), by e-mail, or by fax showing
the date and time of successful receipt. Notices shall be sent to the individuals who signed the Contract using the contact information
following the signatures. An additional copy of each notice to Contractor must be set to; Accenture LLP, Attention: General Counsel,
Legal Group, 161 North Clark Street, Chicago, lllincis 60601. Each such notice shali be deemed to have been provided at the time it is
actually received. By giving notice, either Party may change the contact information.

Modifications and Survival. Amendments, modifications and waivers must be in writing and signed by authorized representatives of the
Parties. Any provision of this Contract officially declared void, unenforceable, or against public policy, shall be ignored and the remaining
provisions shall be interpreted, as far as possible, to give effect to the Parties’ intent. All provisions that by their nature would be expected
to survive, shall survive termination. In the event of a conflict between the Tollway's and the Coentractor's terms, conditions and
attachments, the Tollway's terms, conditions and attachments shall prevail.
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Performance Record/Suspension. Upon request of the Tollway, Contractor shall meet to discuss performance or provide Contract
performance updates to help ensure proper performance of the Contract. The Tollway may consider Contractor's performance under this
Contract and compliance with law and rule to determine whether to continue the Contract, suspend Contractor from doing future business
with the Toliway for a specified period of time, or to determine whether Contractor can be considered responsible on specific future
Contract opportunities.

Freedom of Information Act. This Contract and all retated public records maintained by, provided to or required to be proyidea_i fo the
State are subject to the Illinois Freedom of Information Act notwithstanding any provision to the contrary that may be found in this Contract.

Third Party Beneficiaries. There are no third party beneficiaries to this Contract. This Contract is intended only to benefit the Tollway and
the Contractor.

Consultation. Contractor shafl keep the Tollway fully informed as to the progress of matters covered by this Contract. Where time
permits and Coniractor is not otherwise prohibited from so doing, Contractor shall offer the Tollway the opportunity to review relevant
documents prior to filing with any public body or adversarial party.

Dispute Resolution,

Administrative Level Performance Review. If a dispute relating to this Conlract arises between the parties, the Project Principal and the
Tollway Liaison may, but shall not be obligated to, meet and attempt to resolve the dispute. If the parfies are unable to resolve the dispute
within ten {10) calendar days after the initial request for a meeting, or if the parties do not agree to inveke this level of dispute resclution,
then the parties may seek to resolve the dispute through an executive level performance review.

Executive Level Performance Review. For disputes that are not resolved at the Project Principal and Tollway Liaison level, the
Executive Director of the Tollway and the Client Account Lead of the Contractor may, but shall not be obligated to, meet and attempt to
resolve the dispute. If such representatives are unable to resolve the dispute within five (5) business days after the parties have
commenced negotiations, or ten (10) calendar days have passed since the initial request for negotiations at this level, or if the parties do
not agree to invoke this level of dispute resolution, then the parties may seek to resolve this dispute through mediation as hereinafter
provided or, if the parties do not agree to submit the dispute to mediation, to seek any and all rights and remedies that may be available to
them as provided in this Contract,

Voluntary, Non-Binding Mediation. If the prior levels of dispute resolution are not invoked or are unsuccessful, the parties may, but shall
not be obligated to, mutually agree in writing to submit the dispute to non-binding mediation. Mediation must occur within five (5) business
days after the parties agree to submit the dispute to mediation. The parties mutually shall select an independent mediator experienced in
enterprise resource planning and/or toll highway information systems, and each shall designate a representative(s) to meet with the
mediator in good faith in an effort to resclve the dispute. The specific format for the mediation shall be left to the discretion of the mediator
and the designated party representatives and may include the preparation of agreed upon statements of facts or written statements of
position furnished to the other party.

Continued Performance; No Tolling of Cure Periods. Except where clearly prevented by the area in dispute, the parties shall continue
performing their obligations under this Contract while the dispute is being resolved as provided in this Section 5.29, unless and until the
dispute is resolved or untl this Contract is terminated. The timeframe for a party to cure any breach of the terms of this Contract shall not
be tolled by the pendency of any dispute resclution precedures.

Equitable Relief. Notwithstanding anything in this Contract to the contrary, the parties shall be entitled to seek injunctive or other

equitable relief whenever the facts or circumstances would permit a party to seek equitable relief in a court of competent jurisdiction
without obligation to post bond.
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6. DATA RIGHTS, CONFIDENTIALITY AND SECURITY

6.1 Ownership of Data. Each party is and shall remain the owner of all right, title and interest in and to any data that is owned pricr to the
Effective Date, and in and to any data to which it may hereafter acquire ownership. Except as otherwise provided in this Contract, no party
shall be obligated to convey any right, title andfor interest in any data to the other. Subject to the terms of this Contract including, without
limitation, the ficense rights granted to the Tollway hereunder, each party, upon request of the other, shall promptly return to the other any
data owned by the other that may have been disclosed hereunder (including Confidential Information). On a monthly basis, and at any
time upon the Tollway's request, Contractor shall deliver to the Tollway, at no additional cost, all data and data files, properly and
accurately labeled by data and by function, along with instructions on accessing such files. Such data and documentation shall be in a
form and format reasonably specified by the Tollway.

6.2 Confidential Information.

6.2.1 Generally. Each party acknowledges that certain information of the other parly that it may acquire or be exposed to will constitute
information of a proprietary or confidential nature including, without limitation: (a) information concerning the other party's business affairs,
property and methods of operation, including, without limitation: (i) any material, data or information disclosed by one party fo another that
is not generally known by or disclosed to the public or to Third Parties such as all materials, know how, processes, trade secrets, manuals,
confidential reports, financial and operational information, and other matters relating to the operation of a party's businesses; (if) any
information and materials relating te Third Party Contractors that have provided any part of a party's information or communications
infrastructure; and/for (iil) any information of a party that is maintained or stored by or through a System; andfor (b) without limiting the
generality of the foregeing, any materials marked as "confidential,” "proprietary,” or with a similar designation, including, with respect to
Contractor, the Software and Source Code (collectively, "Confidential Information").

6.2.2  Protection, Use and Disclosure. Having acknowledged the foregoing, the party that has received Confidential Information (“Receiving
Party") agrees: (a) to exercise the same degree of care and protection with respect to the Confidential Information of the party that has
disclosed Confidential Information {"Disclosing Party") that it exercises with respect to its own Confidential Infermation, but in no event
less than a reasonable degree of care; (b) not to use the Disclosing Party's Confidential Information except as permitted or contemplated
hereunder; and {¢) not to directly or indirectly disclose, distribute, republish or allow any Third Party to have access to any Confidential
Information of the Disclosing Party without the Disclosing Party's prior written consent.

6.23  Permitted Disclosures. Notwithstanding the above, but subject to the further requirements of this Contract, as applicable: (a) Tollway
may disclose Contractor Confidential Information to Tollway's Authorized Users who have a need to know; (b) Contractor may disclose
Tollway Confidential Information to its employees and authorized agents who have a need to know; and (c) a party may disclose
Confidential Information if o required by law (including court order or subpoena), provided that such disclosure is made in accordance with
the netification obligations set forth in Section 6.4.

6.24  Exclusions, Cenfidential Information shall not include information thatis: (&) publicly avaflable or later becomes available other than
through a breach of this Contract; (b) known to the Receiving Party or its employees, agents or representatives prior to disclosure by the
Disclosing Party or is independently developed by the Receiving Party or its employees, agents of representatives subsequent to such
disclosure; or (c) subsequently lawfully obtained by the Receiving Party or its employees, agents or representatives from a Third Party
without chligations of confidentiality.

6.3 Confidentiality Pledge for Contractor Workforce Members. Contractor shall cause all of its employees and any authorized
Subcontractor employees who have access to Tollway's Confidential Information to execute a written confidentiality agreement consistent
with and no less protective than the provisions of Section 6.2. Contractor agrees tc make these agreements available to the Tollway for
review upon reguest,

6.4 Notification Obligation. [f the Receiving Party becomes aware of any unautherized use or disclosure of the Confidential Information of
the Disclosing Party, the Receiving Party shall promptly and fully notify the Disclosing Party of all facts known to it concerning such
unauthorized use or disclosure. In addition, if the Receiving Party or any of its employees or agents are requested or required (by oral
questions, interrogatories, requests for information or documents in legal proceedings, subpoena, civil investigative demand or other
similar process) to disclose any Cenfidential Information of the Disclosing Party, the Receiving party shall not disclose the Confidential
Information without providing the Disclosing Party with reasonable prior written notice of any such request or requirement so that the
Disclosing Party may seek a protective order or other appropriate remedy and/or waive compliance with the provisions of this Contract. If,
in the absence of a protective order or other remedy or the receipt of a waiver by the Disclosing Party, the Receiving Party or any of its
employees are nonetheless, in the written opinion of the Receiving Party's counsel (a copy of which opinion shall be delivered to the
Disclosing Party), legally compelled to disclose Confidential Information to any tribunal or otherwise stand liable for contempt or suffer
other censure or penalty, the Receiving Party or its employees may, without liability hereunder, disclose to such tribunal only that portion of
the Confidential Information that such counsel advises the Receiving Party that it is legally required to disclose. Notwithstanding the
foregoing, the Receiving party shall exercise its best efforts to preserve the confidentiality of the Confidential Information including, without
limitation, by cooperating with the Disclosing Party to obtain an appropriate protective order or cther reliable assurance that confidential
treatment shall be accorded the Confidential Information by such tribunal. Notwithstanding the foregoing, Centractor acknowledges that
the Tollway is a public organization and that the terms and conditions of this Contract will likely be subject to disclosure under freedom of
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information and other related faws. If such a disclosure request is made of the Tollway, the Tellway shall be permitted to disclose the
terms and conditions of this Contract to the extent required under the then current applicable law.

Security. The provision of Services, Software and Equipment under this Contract involves a variety of safeguards relating to the security
and confidentiality of Tollway data.

Security and Policies.

65.1.1 System Security. Contractor shall provide all Services, Software and Equipment and use all resources related thereto, to the
extent applicable, in a secure manner and in accordance with the Tollway's security requirements set forth herein and in Exhibit
‘5",

6.5.1.2 Access by Contractor Personnel. No person acting for Contractor (whether as an employee or Subcontractor) shall have
access to the System, any Tollway data or any of the facilities unless such person is a Qualified Person, which requires, among
other things, that such person be Approved in writing by the Tollway and execute a confidentiality pledge as set forth in Section
6.3. Contractor shall provide the Tollway with such information as reasonably requested by the Tollway so that it may confirm
that each person to be provided access has all of the qualifications of a Qualified Person. The Tollway may, in ils sole discretion,
withhold its approval of & person proposed by Contractor o act on Contractor's behalf {whether as an employee or a
Subcontractor); and the Tollway may, in its sole discretion, withdraw its approval of any Contractor personnel (as defined below)
at any time,

Information Access. All Contractor personnel shall comply with all Tollway policies and procedures provided in advance to Centractor
regarding data access and security, including those prohibiting or restricting remote access to Tollway systems and Tollway data, provided
that changes to such policies or procedures after the Effective Date that result in incremental effort or cost to Contracter may require a
Supplemental Agreement under Section 2.18. If the Tollway maintains or uses secure communications lines to which Contractor is given
access for purposes described in this Contract, Contractor will not, for any purpose, remolely access the Tollway's software systems, any
systems connected to those systems, or Tollway's Confidential Information, except to the extent explicitly permitted by Tollway policies,
and Contractor's remote access is accomplished solely through those secure communications lines. The Tellway shall authorize and shall
issue to Contractor personnel any necessary information-access mechanisms, including access IDs and passwords, and Contractor shall
ensure that the same shall be used only by the Contractor personnel to whom they are issued. Contractor shall provide to such Contractor
personnel only such level of access as is required to perform the tasks and functions for which such Contractor personnel are responsible.
Contractor shall from time to time, upon request from the Tollway, but at least quarterly, without requiring the payment of an additional fee,
provide the Tollway with an updated list of those Contractor personnel having access to the Tollway's systems and Toliway data. Toliway
data provided by the Tallway or accessed by Contractor personnel shall be used by Contractor personnel only in connection with
Contractor's obligations hereunder, and shall not be disclosed to any third parties or commercially exploited in any manner whatscever. If
Contractor fails to comply with the provisions of this Section, the Tollway may restrict such offending Contractor personnel from access to
the Tollway's computer systems and Tollway data, and if such failure is a material breach of this Contract may, in addition to exercising
any other rights and remedies available under this Contract, terminate this Contract pursuant to Section 1.5 of this Contract.

Minimum Facility Security Standards. In no event shall any Contractor action or inaction result in any situation that is less secure than
the security maintained at the Tollway's facilities as of the Effective Date.

Security Audit. At any time and from time to time, upon reasonable written notice, the Tollway may engage any person (that is not a
competitor of Contractor in the [T markets with respect to the pravision of services that are similar to the services provided pursuant to this
Cantract) as it may deem suitable to conduct an audit of the IT environment used to provide the Systems and Services, inciuding security,
policies and operational matters. Contractor shall cooperate with any such person in the conduct of such audit. Any such audit shall be
scheduled so as to minimize the disruption of Contractor's business. If, through the audit, it is determined that Contractor is not in
compliance with this Contract, Contractor shall immediately remedy such con-compliance. If there is a subsequent auditand itis
determined that Contractor is continuing to be in non-compliance, Contractor shali pay for or reimburse the Tollway for the costs of the
subsequent audit(s). The rights afforded to the Tollway under this Subsection 6.5.4 shall be in addition to any other rights the Tollway may
have under this Contract and otherwise.

Survival. To the extent applicable, the terms of this Section 6 shall survive the expiration or termination of this Contract.

PCI Compliance. Contractor shall maintain all systems and processes, provided and maintained by Centractor pursuant to this Contract,
to be compliant with Payment Card Industry Data Security Standards (otherwise known as PCI compliance) pursuant to the then current
and required version of the PC! Security Standards Council's “Payment Card Industry (PCI) Data Security Standard” applicable to the
Tollway at any given time. Notwithstanding the preceding sentence, the parties acknowledge that future efforts to maintain PCI
compliance (beyond what was required of Contractor as of the Effective Date) may require Tollway support (i.., future revisions that
require additional provision/instaliation of 34 party applications, systems or hardware, sclutions requiring significant change via major
changes to the PC! standard, Tollway specific solution above or beyond that generally required to make Contractor’s system compliant). In
such event, Contractor shall have the right to submit a proposal pursuant to the change order/extra work order process set forth in this
Contract. Confractor shall be PCI compliant at the time of Go-Live and shali provide regular documentation to the Tollway regarding PCI
compliance status, cooperate with any audits and reviews of compliance, and work to promptly resclve any identified compliance issues
within the timeframe set by the Tollway and/or the Toliway’s banking partners.
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7. TESTING, CERTIFICATION AND ACCEPTANCE: Testing, certification and acceptance shall be performed and/or Approved in
accordance with Exhibit "5”.

8. STATE OF ILLINOIS STANDARD CERTIFICATIONS: See Group Exhibit “10".
9. CONFLICTS OF INTEREST AND DISCLOSURES: See Group Exhibit “10”.

10. DISCLOSURE OF BUSINESS OPERATIONS WITH IRAN: See Group Exhibit “10”.
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lllinois Tollway
Customer Service Center and Violation Processing System Contract

Exhibit 1

Contractor Price Proposal and
Payment Schedule

¢ Pricing Sheets (Accenture BAFO: April 9, 2013)
» Rate Card (Accenture BAFO: April 9, 2013)




Hingis Tollway « 120153 Cuglome: Sendce Cenler and Violatien Processing Syslem
Shest 1

Cost Summary _ )
el Description - Total Cost (§)

1 System Implementalion Costs (Skest 2] (includes System Maintenance and Software Mainienance and Warranty § 10.4455%
Services beginning al sysiem “Go Live" and ending afler one (1) yearj T

2 Base Syslem Maintenancs {Sheet 3) (begins one (1) year after "Go Liva" and ends six (6] years alter noiice to s 5,208,548
proceed date - roll-up of yezrs 2-4 of Mainlenance Phass) "

3 Base Softwara Mainienance & Warranty Sarvices (Sheel d) (begins one {1) year after "Go Live” and ends six (6) s 2250 54

years after notice ko proceed dala - roll-up of years 2-4 of Mzintenanoe Phase)
RO Subtotal] § 26004733

Estimated Equipmant and Third-Party Software Componenis Relaled Costs {Shee! €) {begins 2! notice b proceed s 5,637,793

4| andends at"Go Live)
5 Estimated Equipmant and Third-Party Soltware Components Related Costs {Sheet 6) (begins at "Go Live® and s 3354 448

ends six (B) years after notice la proceed dale - roll-up of years 1-4 of Mainlenance Phass)

Subtotal] $ 8,992,241

34,996,974

Optional Systems and Functionality Cosls (Sheet 5) (includes Implementafion, System and Seftware Maintenance s 2,538,300
beginning at system *Go Live" and ending ana (1} year later) '

7 Qptional System Maiatenance and Software Mainlenance and Warranly Sarvices (Sheet 5) (bagins one (1) yes
alter *Go Live® snd ends sis (6) years afler nofice to preceed dale - rofl-up of years 2-4 of Malalenancs Phase)

w

Option Years Oplicnal System Maintenance and Software Maintenence end Watranty Services (Sheet 5) (begins s
al the end of the base contiact period and confinues for four (4) years)

Subtotal| §

Es v g %

9 Optional Estimated Equipment and Third-Party Software Components Relaled Cosls (Sheet 6) (begins at natice to ¢ 2007376
proceed and ends at "Go-Live"} T

10 Dptional Estimated Equipment and Third-Paily Sofiwace Componenls Relaled Costs (Sheet 6) {begins at “Go N 1537951
Live" and ends elght (8) years afler notice fo proceed date - roll-up of years 1-4 of Maintenanca Phase} -

11 Option Years Cpliona! Eslimated Equipment and Third-Parly Software Components Related Costs {Sheet 5)- s 1,778,005
{begins al the end of lhe base conlrecl period and continues for four (4) years) T

- - § 5,323,262

Subitotal

7.862,582

12 Option Years System Maintenancs (Sheet 3) {begins at tha end of the base contract period and continves for four s 7063457
(4) years) S
13 Oplion Years Software Maintenance & Warranty Services {Sheel 4) (begins al the erd of the base contract period 5 2365855

and conlinues for four {4) years) TN
14 Option Years Estirnaied Equipment and Thid-Pary Software Componenls Refated Costs (Sheet 6) (begins atthe | ¢ 741,307

end of the base canlract period and conlinues for four (4) years) O
- . Subtotal| § 15,070,119
57,330,275

et Wbtiam, Wine Honcrad Thiity Vi Re Uoliars
Yz £,
f, i
Otlica Dati

3 By diod, gy 1

Pege |
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Winois Tollway - 120183 Customer Service Center and Violation Processing Syslem

Sheet 2
System Implementation Costs Summary

tem# | 0 pesedpen unit | Total Cost(§)

i

Project Management (Schedule, Meetings, Plans and Documentation} LS 2,415,275

1 $
2 |Development of General Project Plans s |$ -
3 |Hardware, Network and Infrastructure Architecture (Dasigr, Plans and Documentalion) 1S 8 585,174
4 |Software System Architeciure (Design, Plans and Documentalion) 1S §$ 2,811,454
5  |Software Development (Mobilization, Integration, intemal Testing, Plans and Documentation) | £S | § -
&  |Software Development (Configuration) s |3 3,824,930
7 |Schware Development (Modification) ts |$ -
8  |Software Development (New) s |$ 1,660,081
9 |Formal Testing (Plans, Documentation and Execution) LS |§ 741,947
10 |Data Migration (Cleansing, Plans and Documentation) s |8 1,057,005
11 [Manuals {All User, Maintenance and Administration) LS |3 -
12 [Training (Manuals, Materials and Defivery} LS $ 706,059
13 |Help Desk Mobil:zation LS $ 53,168
14 |System Mobilization, Installation, Transilion and "Go Live” LS $ 1,213,683
15  [insurance and Bonding Implementation Pericd LS $ 49,783
16 |System Maintenance (irom sheet 3) (First year after "Go-Live"} s | $ 2,359,764
17 |Software Maintenance and Warranty Services (from sheel 4) (First year after "Go-Live”) LS $ 957,173

| ‘ Total Base System Cost| $ 18.445.5%

Estimated Implementation Equmenl and Third-Party Software Componenis Related Cosls

18 |(Sheet6) s |s 5,637,793
Total Estimated Equlpment and Third-Party Software Compdnénts Related Cost] N 5637 793
- Total Base System-and Estimated Cost] - $ 24,083,330

19 |Opfional Incremental Implementation Costs (from sheet Se) LS $ 2,838,300

20  |Optional Iicremental System Maintenance (from sheet 5a) (First year afler "Go-Live") LS $ -
Optional Incremental Software Maintenance and Warranty {from sheet 5a) (First year after
. LS
21 |'Go-live"} 3 -
Oplional Estimaled implamentation Equipment and Third-Party Software Components LS
22 {Relaled Cosls {from Sheel 6) $ 2,007,326
Toial Optional Incremenbal Cost $ 4516.626

TOTAL BASE SYSTEM, ESTIMATED EQUIPMENT AND. THIRD:PARTY SOFTWARE
¢ -COMPONENTS, AND OPTIONAL INCREMENTAL COSTS' $ 28,629,956

Troesaned Mice Hosidiod Ry 8 Doliars

/9/13

Dale i
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Ilinnis Tolway - 12-0163 Cusiomer Senvice Center and Violation Processing System
Sheet 3

Base & Option Years System Maintenance Cost Schedule Summary

§ : . Total
Ren® ‘ Desoripu'on Annuat Cost {8}

2,359,794 [Sea Note #1

1 Year 1 of Mainlenance Phase $
2 Year 2 of Maintenance Phase $ 1,760,488
3 Year 3 of Malnlenance Phase ) 1,744,064
4 Year 4 of Maintenance Phase $ 1,794,596
Total Base Contract Cost Years 14 Inctuding Go Live through
: . System Acceplance . $ 7,659,341

5 Option Year 5 of Maintenance Phase $ 1,860,259
B Option Year 6 of Maintenance Fhase $ 1,944,364
7 Qption Year 7 of Mainlenance Phase $ 2,032,855
B Oplion Year 8 of Mainlenance Phase $ 2,125,879
Total Option Cf’;" ng 58 . $ 7,963,457

. Sea Nole

Grand Total Base and Optlon Years Cost (Years 2-8) $ 13,263,005 |1 snd 2

Note1: Total carfied korward 1o Sheet 2 - Systam Cost Sumirary. Not inciuded i the loal of Sheet 3.
Note 2 Maintenance period shali not éxceed 8 years from Notice to Proceed (NTP)

ihreen Mitan, fan Hurghed Seity Ewmee Browsoed, #&e Oollars

Officer Signature

RFP - Exhibit 4-9 - Ferms - Price Proposal Sheels
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Wlinois Tollway — 12-0163 Customer Service Genter and Violation Processing Syslem

Sheet 4
Base and Option Years Software Maintenance and Warranty Services Cost Schedule
Summary
Cltem# | K Description R - Total

Annual Cost ()

1 Year 1 of Maintenance Phase $ 967,173 | See Note #1
2 Year 2 of Maintenance Phase $ 784,892
3 Year 3 of Maintenance Phase $ 740,916
4 Year 4 of Maintenance Phase $ 733,841
' Total Base Contract Cost Years 1-4
' age Contract Cost arg $ 3,226,822

Option Year § of Maintenance Phase

5 $ 771,097
6 Option Year 6 of Maintenance Phase $ 816,200
7 Option Year 7 of Maintenance Phase 3 863,978
8 Oplion Year 8 of Maintenance Phase $ 914,590
Total Option Cost Y 58
; 9 8 ptmp ost Years 5:8 g 3,365,865
. L . See Note
Grand Total Base and Optian Years Cost (Years 2 -8) s 5,625,514 | #1 and #2

Note 1: Year One Total carried forward to Shest 2 - System Cosl Summary. Not included in 1he lotal of Sheet 4,
Note 2: Maintenance cannof exceed 8 years from Notice to Proceed (NTP) ‘

Five Million, Six Hundred Twenly Five Thousand, Five Hundred
Fousteen Dollars

Officer Signalure T Date

J. Bryan Wicol, Managing Dirsclor, 161 N, Giark Street, Chicago, 1L BISN,

RFP — Exhibi{ 4-8 — Forms — Price Proposal Sheels Page 4




IHinois Tollway - 12-0163 Cuslomer Service Center and Violation Processing System
Sheet 5
Optional Incremental Costs
Incremental Increase to System Implementation, System Maintenance and Software
Maintenance and Warranty Services Costs Related to Optional Systems and Equipment
Summary

Item # e "' Description _ ' ‘Total
‘ ' : : ' Annual Cost ($)

2,539,300 |See Note #1
See Note #1

Implementation

Year 1 of Maintenance Phase

Year 3 of Maintenance Phase

$
$
Year 2 of Maintenance Phase $ -
$
$

(52 30 B K720 S I

Year 4 of Maintenance Phase

- Total Optional Incremental Costs Years 1-4 (including
" “Implementation) 2,539,300

6 Option Year 5 of Maintenance Phase $ -
7 Option Year 6 of Maintenance Phase $ -
8 Option Year 7 of Maintenance Phase $
g Option Year 8 of Maintenance Phase $ -
. Total Optional Incremental Costs Years 3-8 §
" ; See Note
Grand Total Optional Incremental Costs (Years 2-8) g 1#1 and 2

Note 1; Implementafion and Year One Total carried forward to Sheet 2 - System Cost Suminary. Not included
in the total of Sheet 8. , . :
Note 2 Mainteriance cannct exceed 8 years from Notice to Proceed (NTP)

Two Miliion, Five Mundred Thirly fine Thousend, Three Hundred  Dollars

7(/‘?,x/;j
~ Date

gt Director, 161 1 Tlak, Sieet, Ohisago, G053,

Officer Signature

A= Gcol, s
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|Erois Tofvay - $2:0153 Customer Sarvice Centar and iolaion Frocessing Systsm

Sheet§

Estimaled Base and Opfion Years Equipment and Third-Party Software Components

Related Costs (Required} Summary

ftem *

. De:crlpzicn

5637.793

1 $

2 Yeer 1 of Maintenence Phase $ 1,075,737
3 Yeer 2 of Mainjenance Phase § 1,053,502
4 Year3ol Phase $ 537 245
5 Yeer 4 of Mainlengnce Phase $ 687,963

Tolal Basa Contract Costs Years 1-4 (including

8,592 241

8 $ 446,803
7 Oplion Year 5 of Maintenance Phase $ 885,376
8 Oplion Year 7 of Mal ¢ Phass $ 842170
3 _Oplion Year 8of My ¢ Phase 3 £67,048
Total Option Years Cost Years 5.8 $ 3741397

Grand Total Base and Optlon Years Costs (Years 1-8 not
incluging Ingplementation) $ 7,095,344

Optional Incremental Costs

Incremental Increase to Estimated Equipment and Third-Party Software Components
Related Costs related to Optional Systems and Equipment Summary

tem®

Description

Totat
Annual Cost (§) |

implamentation

2,007,328

1 $

? Year 1 of Malni Phase S §31.204
3 Year 2 of Maintenance Phase s 341,118
4 Year 3 of Maintenance Phase $ 348,130
5 Yea' 4 of Maintanance Phase § 317,500

Total Options| Incremental Costs Years 1-4 {including

mplementation)

5,277

See Note #1

See Note #2

] Qption Year § of Mainienance Phase $ 670,302
d Option Yesr 6 of Mai Phase S 349413
8 QOpton Year 7 of Mai Phase S 367,259
9 Option Year § of Mai Phase S 391,031
Tofat Optivnat [r!crementzl Costs Y.e?rs 58 s 1778005
Grand Total Optionat Incremental Costs (Years 1.8 not: See Note
U lncluding Implementation} S 3,315,956 B2

Mata 1: Implernentabon Toa! cames fnward to Sheet 2 - Systam Cost Summery. Notinckidad in the fotz! of Swet 8.
Yt 2 Melnlenance cannot wxcead 8 yaars iom Notioe I Procesd (NTR)

o
i ¥l

P TR, M

) Dollsrs
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lllinois Tollway
Customer Service Center and Violation Processing System Contract

Exhibit 2

Confidentiality and
Non-Disclosure Agreement




Confidentiality Agreement pertaining to the Provision of
Customer Service Center and Violation Processing System Contract Services
Contract No. 12-0163

I,

, as an employee of _, have been retained to provide

services in connection with the Customer Service Center and Violation Processing System Contract No.
12-0163 (“Contract™) by and between the Illinois State Toll Highway Authority (“Tollway”) and
Accenture. In this capacity, and as a member of the Accenture team, I understand:

L.

That I may be in possession of and have access to confidential information and documentation
pertaining to the Tollway’s project. Included within this description is not only information and
documentation provided directly by the Tollway, but other information and documentation
relating to the Tollway’s operations, processes and data information.

That I have reviewed and have a full understanding of the confidentiality provisions of the
Contract.

That in the performance of my duties I will abide by the terms and conditions set forth in the
confidentiality provisions of the Contract as to all information and documentation that I may be in
possession of and/or have access to.

That in addition to signing this Confidentiality Agreement, I may be required to sign and abide by
the terms and conditions of the Tollway Customer Service Credit Card Privacy Procedures,
similar to or in substantial conformity to the form which is attached hereto as Exhibit “A”.

That upon the completion of services for the Tollway I will return to the Tollway any and all
confidential information that may have been in my possession or that I may have had access to
during the performance of my duties, all in accordance with the confidentiality terms and
conditions of the Contract.

Therefore, | pledge my cooperation and commitment to preserving the confidentiality of the documents
and information I become possessed of or have access to.

Signature

Title

Date




EXHIBIT “A”

Ilinois Tollway
Customer Service Credit Card Privacy Procedures

The following procedures will be followed by the Tollway to ensure the security of its customers’ credit card
account information.

)

2)

3)

4)

3)

Credit card information that is received in person (walk-in):

a) The credit card will be taken from the cardholder only when a payment is ready to be processed.

b) The credit card information will be immediately entered into the system and the card will be immediately
returned to the cardholder.

c) The credit card information will never be written down or read aloud by anyone.

d) The credit card information will never be left in plain view of other employees or customers.

Credit card information that is received over the phone:

a) The credit card information should be input directly into the system for processing.

b) The credit card information should never be read back to a customer. Once the information has been input
into the system, the CSR will ask the cardholder to repeat the card information for confirmation. (CSRs
should be prepared to explain that this process of verifying the information by the cardholder is to protect
the cardholder’s credit card information.)

¢) The credit card information should never be written down unless extenuating circumstances so require (i.e.,
system conversion, system unavailable, etc.) and you are directed by your supervisor to do so.

1) Hardcopy documents with credit card information should be stored in a locked/secured location until
disposal.

ii)Disposal of this information will be via shredding of the hardcopy documents by staff members
authorized to view credit card information.

d) Recorded customer service calls will not be e-mailed as they may contain credit card information.

Credit card information that is received by fax:

a) Reguests to fax credit card information should be directed to a fax machine that is not centrally located and
that is only accessible to staff members authorized to view credit card information.

b) Faxed documents with credit card information should be stored in a locked/secured location until disposal.
Disposal of this information will be via shredding of the hardcopy documents by staff members authorized
to view credit card information.

¢) Security codes from the back of credit cards should never be requested via fax. If the security code is
included on the fax, the code should be destroyed or removed immediately following credit card
processing.

Credit card information received by e-mail:
a) Requests to e-mail credit card information will be denied.
b) If credit card information is received via e-mail the following procedure should be followed:

i) Before responding to the email remove all credit card information from the email.

ii) Reply to sender advising not to send credit information via e-mail (“For your security, in the future
please do not send credit card information via e-mail as the Tollway cannot ensure this information
will remain confidential when sent via regular email systems.™)

iii) Permanently delete e-mail immediately after response.

Hardcopy credit card information may be received frem the following sources:

a) I-Pass applications

b) Mail-in payments for IPASS and violations

c) Risk management payments

d) Insufficient payments

¢) Special circumstances (i.e credits for duplicate billing). These items should only be obtained and handled
by a staff member authorized to view credit card information.



6) Storing documents that contain credit card information:

a) Absolutely no credit card information should be stored in an individual’s computer, floppy disk, usb drive,
CD or other electronic format unless encrypted using an Illinois Tollway authorized encryption methed.

b) Credit card information that must be stored will be stored in accordance with the State of Illinois” Retention
Policy

¢) Any hardcopy credit card information should be stored in a locked/secured cabinet. Access to these
cabinets should be restricted to staff members authorized to view credit card information.

d) Documents containing credit card information will not be scanned for copying, storing, etc.

7) Disposal of hardcopy credit card information:
a) Disposal should be done through shredding only, including off-site facility disposal.
b) Shredding should be performed by a staff member that is authorized to view credit card information.

Any violation of these procedures should be brought immediately to the attention of a supervisor, manager, or
department chief and may result in discipline up to and including termination in accordance with the Tollway
Personnel Policy and Procedure Manual.

ACKNOWLEDGEMENT, DISCLAIMER AND RECEIPT

I acknowledge that I have received
(PLEASE PRINT NAME)
a copy of the Customer Service Credit Card Privacy Procedures for the Illinois State Toll

Highway Authority.

I understand that these procedures may be amended or rescinded by the Tollway as
business operations require.

I acknowledge that it is my responsibility to read and understand the contents of these
procedures, and that if I violate these or any similar types of security or privacy information of a

customer I may be subject to discipline, up to and including termination.

Signature Job Title

Date Location






illinois Tollway
Customer Service Center and Violation Processing System Contract

Exhibit 3

Standard Subcontractor Certifications

¢ Form 4-16 Standard Certifications, and Certificate of
Registration (Accenture Proposal: January 10, 2013)
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Customer Service Center and Violation Processing System

4-16 Standard Certifications

Vendor acknowledges and agrees that compliance with this subsection in its entirety for the term of the contract and
any renewals is a material requirement and condition of this contract. By executing this contract Vendor certifies
compliance with this subsection in its entirety, and is under a continuing obligation to remain in compliance and report
any non-compliance.

This subsection, in its entirety, applies to subcontractors used on this contract. Vendor shall include these Standard
Certifications in any subcontract used in the performance of the contract using the Standard Subcontractor Certification
form provided by the State.

If this contract extends over multiple fiscal years, including the initial term and all renewals, Vendor and its
subcontractors shall confirm compliance with this section in the manner and format determined by the State by the date
specified by the State and in no event later than July 1 of each year that this contract remains in effect.

If the Parties determine that any certification in this section is not applicable to this contract it may be stricken without
affecting the remaining subsections.

1. As part of each certification, Vendor acknowledges and agrees that should Vendor or its subcontractors provide
false information, or fail ta be or remain in compliance with the Standard Certification requirements, one or
more of the following sanctions will apply:

. the contract may be void by operation of law,
. the State may void the contract, and
. the Vendor and it subcontractors may be subject to one or more of the following: suspension,

debarment, denial of payment, civil fine, or criminal penalty.

Identifying a sanction or failing to identify a sanction in relation to any of the specific certifications does not
waive imposition of other sanctions or preclude application of sanctions not specifically identified.

2, vendor certifies it and its employees will comply with applicable provisions of the United States Civil Rights Act,
Section 504 of the Federal Rehabilitation Act, the Americans with Disabilities Act, and applicable rules in
performance of this contract.

3. Vendor, if an individual, sole proprietor, partner or an individual as member of a LLC, certifies he/she is not in
default on an educational loan. 5 ILCS 385/3.

4, Vendor, if an individual, sole proprietor, partner or an individual as member of a LLC, certifies it he/she has not
received (i) an early retirement incentive prior to 1993 under Section 14-108.3 or 16-133.3 of the lilinois Pension
Code or (i) an early retirement incentive on or after 2002 under Section 14-108.3 or 16-133.3 of the lllinois
Pension Code. 30 1LCS 105/15a; 40 ILCS 5/14-108.3; 40 ILCS 5/16-133.

5. Vendor certifies that it is a legal entity authorized to do business in illinois prior to submission of a bid, offer, or
proposal. 301LCS 500/1.15.8, 20-43.

6. To the extent there was a current Vendor providing the services covered by this contract and the employees of
that Vendor who provided those services are covered by a collective bargaining agreement, Vendor certifies (i}
that it will offer to assume the collective bargaining obligations of the prior employer, including any existing

Proprietary and confidential to Accenture January 10, 2013
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collective bargaining agreement with the bargaining representative of any existing collective bargaining unit or
units performing substantially similar work to the services covered by the contract subject to its bid or offer; and
(i) that it shall offer employment to all employees currently employed in any existing bargaining unit who
perform substantially similar work to the work that will be performed pursuant to this contract. This does not
apply to heating, air conditioning, plumbing and electrical service contracts. 30 ILCS 500/25-80.

7. Vendor certifies it has neither been convicted of bribing or attempting to bribe an officer or employee of the
State of lllinois or any other State, nor made an admission of guilt of such conduct that is a matter of record. 30
ILCS 500/50-5.

8. If vendor has been convicted of a felony, Vendor certifies at least five years have passed after the date of
completion of the sentence for such felony, unless no person held responsible by a prosecutor’s office for the
facts upon which the conviction was based continues to have any involvement with the business. 30 ILCS
500/50-10.

9. If Vendor or any officer, director, partner, or other managerial agent of Vendor has been convicted of a felony
under the Sarbanes-Oxley Act of 2002, or a Class 3 or Class 2 felony under the lliinois Securities Law of 1953,
Vendor certifies at least five years have passed since the date of the conviction. Vendor further certifies that it
is not barred from being awarded a contract and acknowledges that the State shall declare the contract void if
this certification is false. 30 1LCS 500/50-10.5.

10. Vendor certifies it is not barred from having a contract with the State based on violating the prohibition on
providing assistance to the state in identifying a need for a contract (except as part of a public request for
information process) or by reviewing, drafting or preparing salicitation or similar documents for the State. 30
ILCS 500/50-10.5e.

11. Vendor certifies that it and its affiliates are not delinquent in the payment of any debt to the State (or if
delinquent has entered into a deferred payment plan to pay the debt), and Vendor and its affiliates
acknowledge the State may declare the contract void if this certification is false or if Vendor or an affiliate later
becomes delinquent and has not entered into a deferred payment plan to pay off the debt. 30 ILCS 500/50-11,
50-60.

12. Vendor certifies that it and all affiliates shall collect and remit Illincis Use Tax on all sales of tangible personal
property into the State of lllinois in accordance with provisions of the lllinois Use Tax Act and acknowledges that
failure to comply may resuit in the contract being declared void. 30 ILCS 500/50-12.

13. Vendor certifies that it has not been found by a court or the Pollution Control Board to have committed a wiliful
or knowing violation of the Environmental Protection Act within the last five years, and is therefore not barred
from being awarded a contract. 30 ILCS 500/50-14.

14. Vendor certifies it has neither paid any money or valuable thing to induce any person to refrain from bidding on
a State contract, nor accepted any money or other valuable thing, or acted upon the promise of same, for not
bidding on a State conatract. 30 ILCS 500/50-25.

15. Vendor certifies it is not in violation of the “Revolving Door” provisians of the Illinois Procurement Code. 30 ILCS
500/50-30.

16. Vendor certifies that it has not retained a person or entity to attempt to influence the outcome of a
procurement decision for compensation contingent in whale or in part upon the decision or procurement. 30
ILCS 500/50-38.

Proprietary and confidential to Accenture January 10, 2013 |
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18.

18.

20.

21,

22.

23.

24.

25.

26.

27.

28.
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Customer Service Center and Violation Processing System

Vendor certifies it will report to the illinois Attorney General and the Chief Procurement Officer any suspected
collusion or other anti-competitive practice among any bidders, offerors, contractors, proposers, or employees
of the State. 30 ILCS 500/50-40, 50-43, 50-50.

Vendor certifies steel products used or supplied in the performance of a contract for public works shall be
manufactured or produced in the United States, unless the executive head of the procuring Agency/University
grants an exception. 30 ILCS 565,

Drug Free Workplace

19.1.  If Vendor employs 25 or more employees and this contract is worth more than $5,000, Vendor certifies
it will provide a drug free workplace pursuant to the Drug Free Workplace Act.

19.2.  If Vendor is an individual and this contract is worth more than $5000, Vendor certifies it shall not engage
in the unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance
during the performance of the contract. 30 ILCS 580.

Vendor certifies that neither Vendor nor any substantially cwned affiliate is participating or shall participate in
an international boycott in violation of the U.S. Export Administration Act of 1979 or the applicable regulations
of the United States. Department of Commerce. 30 ILCS 582.

Vendor certifies it has not been convicted of the offense of bid rigging or bid rotating or any similar offense of
any state or of the United States. 720iLCS 5/33 E-3, E-4.

Vendor certifies it complies with the lllinois Department of Human Rights Act and rules applicable to public
contracts, which include providing equal employment opportunity, refraining from unlawful discrimination, and
having written sexual harassment policies. 775 ILCS 5/2-105.

Vendor certifies it does not pay dues to or reimburse or subsidize payments by its employees for any dues or
fees to any “discriminatory club.” 775 ILCS 25/2.

Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under the
contract have been or will be produced in whole or in part by forced labor or indentured labor under penal
sanction. 30 ILCS 583.

Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under the
contract have been produced in whole or in part by the labor or any child under the age of 12, 30 ILCS 584.

Vendor certifies that any violation of the Lead Poisoning Prevention Act, as it applies to owners of residential
buildings, has been mitigated. 410 1LCS 45.

Vendor warrants and certifies that it and, to the best of its knowledge, its subcontractors have and will comply
with Executive Order No. 1 {2007). The Order generally prohibits Vendors and subcontractors from hiring the
then-serving Governor's family members to lobby procurement activities of the State, or any other unit of
government in lllinois including local governments if that procurement may result in a contract valued at over
$25,000. This prohibition also applies to hiring for that same purpose any former State employee who had
procurement authority at any time during the one-year period preceding the procurement lobbying activity.

Vendor certifies that information technology, including electronic information, software, systems and
equipment, developed or provided under this contract comply with the applicable requirements of the llinois
Information Technology Accessibility Act Standards as published at (www.dhs.state.il.us/iitaa) 30 ILCS 587.

Proprietary and confidential to Accenture January 10, 2013
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29. Vendor certifies that it has read, understands, and is in compliance with the registration requirements of the
Elections Code {10 ILCS 5/9-35) and the restrictions on making political contributions and related requirements
of the lilinois Procurement Code. 30 ILCS 500/20-160 and 50-37. Vendor will not make a political contribution
that will violate these requirements,

In accordance with section 20-160 of the 1llinois Procurement Code, Vendor certifies as applicable:
|:| Vendor is not required to register as a business entity with the State Board of Elections.

or

(X vendor has registered and has attached a copy of the official certificate of registration as issued by the State
Board of Elections. As a registered business entity, Vender acknowledges a continuing duty to update the
registration as required by the Act.

Proprietary and confidential to Accenture January 10, 2013
© 2013 Accenture — all rights reserved 433




( STATE BOARD OF ELECTIONS )

Registration No. 15306

Accenture LLP
161 North Clark Street

Chicago IL 60601

Information for this business last updated on:
Wednesday, November 14, 2012

Certificate produced on Monday, November 19, 2012 at 10:51 AM
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Illinois Tollway
Customer Service Center and Violation Pracessing System Contract

Exhibit 4

Installation and Commissioning Plan

(To be developed by Contractor during Implementation Phase)







Ilinois Tollway
Customer Service Center and Violation Processing System Contract

Exhibit 5

Project Requirements

¢ Functional Requirements {(Conformed Specifications,
September 5, 2013)

¢ Technical Requirements (Conformed Specifications,
September 13, 2013)
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llinois Tollway
Customer Service Center and Violation Processing System Centract

Exhibit 6

Master License Agreement

¢ Master License Agreement
e Escrow Agreement

¢ Description of Software




MASTER SOFTWARE LICENSE AGREEMENT

This MASTER SOFTWARE LICENSE AGREEMENT ("Agreement”) is made and entered intoasof
(‘Effective Date”) by and between Accenture LLP, an lllinois partnership, with offices at 161 North Clark Street,
Chicago, lllinois 80601 ("Accenture” or “Licensor”) and the lllinois State Toll Highway Authority (“Tollway”,
“Licensee” or “Client”), with offices at 2700 Ogden Avenue, Downers Grove, |llinois 60515, Accenture and
Licensee are also parties to that certain Customer Service Center — Violation Processing System Agreement
(“Services Agreement”), entered into concurrently herewith, pursuant to which Accenture will provide certain services
related to the subject matter of this Agreement.

In consideration of the mutual promises contained in this Agreement and the Services Agreement, the Parties agree
as follows:

1. GRANT OF LICENSE

1.1 License Grant. Subject to payment in full of the License Fee as set forth in the Services Agreement and
compliance with the terms of this Agreement, Accenture hereby grants to Licensee a limited, non-transferable
{except as provided in Section 9.2 below), non-exclusive license, perpetual and fully paid up ("License”) to
install and use the software (“Software”), documentation (“Documentation”), and other licensed materials
{(Software, Documentation and other licensed materials, individually and collectively the “Licensed Materials”)
solely for its business purposes, including, but not limited to, provision of government services to Licensee’s
citizens and constituents, as well as interfacing with other tolling agencies and/cr companies for purposes of
facilitating interoperability. The License granted hereunder is limited to the Licensed Materials and may only
be used as described in this Agreement and in the Services Agreement. Al rights to the Licensed Materials
not expressly granted to Licensee in this Agreement or in the Services Agreement and the applicable
Schedule are reserved to Accenture. The Licensed Materials are identified on one or more Schedules
aftached to this Agreement and made a part hereof. The Licensed Materials exclude any Third Party
Dependent Software as further described in the applicable Schedule set forth in the Services Agreement.
Except as otherwise agreed in this Agreement or the Services Agreement, Licensee will be responsible for
acquiring its own license to all Third Party Dependent Software prior to the applicable License Effective Date
set forth in the Services Agreement.

1.2 Back-up Copies. Licensee may make a reaschable number of non-production copies of the Licensed
Materials solely for testing, backup and archival purposes. Such copies must retain all copyright and
proprietary notices and legends contained in and on the original copy and are subject to all the terms and
conditions in this Agreement.

1.3 Accenture Audit Rights. Accenture reserves the right, upon reascnable prior notice to Licensee and
during normal business hours, to audit usage of the Licensed Materials for the purpose of verifying Licensee’s
compliance with the terms of this Agreement. Accenture will conduct its audits in a manner that will not
unreasonably interfere with Licensee’s business operations. In the event that the Licensee retains the
Software after such time as it is receiving full maintenance and support services, Licensee shall audit its use
of the Software on an annual basis and shall certify to Accenture that its use of the Scftware is in compliance
with the obligations set forth in this Agreement and the applicable Schedule. In addition, Licensee shall also
annually certify the then-current and attested amount specific to the form of calculation identified in the
applicable Schedulg, if any.

1.4 Government Use. The Software and solution (individually and collectively with other Licensed Materials
the “Solution”) licensed under this Agreement is proprietary commercial computer software funded entirely at
private expense. All right, title and interest in the Solution belongs solely and exclusively to Accenture. The
parties expressly stipulate and agree that the Solution constitutes proprietary software under 45 CFR §
85.617(c). Unless otherwise agreed to by the parties in writing, any derivatives, modifications, changes,
translations or fixes ("Derivatives"} to the Solution and to the documentation shall be exclusively owned by
Accenture, and Licensee shall be granted a license to such Derivatives on the same terms as the license
granted for the Licensed Materials.

2. TERM

The term of each License granted hereunder is as specified in the applicable Schedule (*Term”). Renewal of
the Term (each such renewal, a “Renewal Term") shall be automatic upon provision of a Renewal Term
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invoice by Accenture and payment of such invoice by Licensee. It is understood that the pricing for said
Licensed Materials is as set forth in the Services Agreement.

3. LICENSE FEE AND TAXES

3.1 License Fee. In consideration of the License granted for the Term, Licensee shall pay Accenture a
License Fee (exclusive of all taxes, tariffs, duties or similar charges) in the amount and manner specified in
the applicable Schedule.

3.2 Taxes and Other Charges. Licensee agrees to pay in addition to the License Fees all applicable duties,
tariffs and similar charges which may apply or be charged against Licensee under applicable laws and
regulations as well as all taxes at the appropriate rate resulting from any transaction under this Agreement
including, without fimitation, sales, use, excise, value-added, goods and services, consumption, business and
other similar taxes, except taxes based on Accenture’s income or property. Should the payment of the
License Fee be subject to withholding tax by any government, Licensee shall reimburse Accenture for such
withholding tax upon request. Licensee will reimburse Accenture for any deficiency relating to taxes and other
charges that are the Licensee's responsibility under this Agreement. Each party shall provide and make
available to the other party any exemption certificates, treaty certification or other exemption information
reasonably requested by the other party.

4. DELIVERY AND INSTALLATION

4.1 Delivery. Accenture may make the Licensed Materials available to Licensee for electronic download at
the electronic delivery web site located at the following Internet URL: (to be provided by Accenture), via other
mutually acceptable electronic transmission method or as otherwise agreed to in writing by the
parties. Licensee shall have 30 days from download to complete and return the attached Certificate of
Electronic Delivery.

4.2 Upgrades or Enhancements. Except as otherwise agreed to in the Services Agreement or elsewhere in
writing, if any enhancements or Software upgrades are provided under the Services Agreement, such
enhancements and Software upgrades are provided and shall be deemed a part of the Licensed Materials
hereunder.

5. PROPRIETARY PROTECTION AND RESTRICTIONS,

5.1 Ownership. Accenture (and/or Accenture’s licensors as applicable) shall have sole and exclusive
ownership and all rights, title and interest in and to the Licensed Materials and all derivative works,
modifications and enhancements thereof {including ownership of all trade secrets, patents, copyrights and any
other intellectual property rights pertaining thereto), subject only to the license rights expressly granted
pursuant to this Agreement.

5.2 Restrictions. Licensee may not use, copy, modify, or distribute the Licensed Materials {electronically or
otherwise), or any copy, adaptation, transcription, or merged portion thereof, except as expressly authorized
by this Agreement. Licensee may not (and shall not permit others to) reverse assemble, reverse engineer,
reverse compile, or otherwise translate the Licensed Materials in any manner except to the extent that
applicable law specifically prohibits such restrictions. Licensee’s rights herein may not be transferred, leased,
encumbered, or assigned except as otherwise provided for herein or in the Services Agreement. The License
granted herein permits Licensee to use the Licensed Materials solely for its cwn benefit and its own internal
business operations.

5.3 Confidentiality. Each party acknowledges that in the course of this business relationship it may have
access to information which is proprietary, secret, private, and confidential ("Confidential Information") and
which belongs to the other party. Subject to the obtigations imposed on Licensee under its applicable open
records of freedem of information laws, the Licensed Materials and the terms of this Agreement are
Confidential Information of Accenture. Each party agrees not to disclose any Confidential Information of the
other received as a result of this Agreement that have been appropriately marked as confidential, proprietary
or trade secret in accordance with the applicable provisions of the SCFIA, to any third party without the written
consent of the other party; provided, rowever, each party may permit access to Confidential Information to
employees and agents who have a need to know such information of that party and who have agreed to keep
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such information confidential under confidentiality obligations consistent with this Agreement. Confidential
Information does not include any information which: (a) is or becomes generally available to the public through
no disclosure in breach of this Agreement; (b) is wholly and independently developed by the receiving party
without the use of the disclosing party's Confidential Information; (¢) becomes available to the receiving party
from a source not a party to this Agreement, provided that such source is not violating any contractual or legal
obligation; (d) was known on a lawful, non-confidential basis by the receiving party prior to disclosure; or (e) is
required, based upon the reasonable advice of counsel, to be disclosed by any applicable law, regulation or
competent judicial, governmental, or other authority. If the receiving party becomes legally required to
disclose any Confidential Information, the receiving party shall, to the extent practicable and not prohibited
under applicable law, provide the disclosing party with prompt written nctice of such requirement so that the
disclosing party may seek a protective order or other appropriate remedy and/or waive compliance with
respect to that disclosure. Each party will exercise commercially reasonable efforts not to disclose any
personal data to the other party and to restrict the other party’s access to its personal data, but if a party is
given access to the other party's personal data, the receiving party will protect such personal data using a
reasonable standard of care.

5.4 Access by Contractors. Licensee may only disclose the Licensed Materials to third parties performing
services for Licensee and with a need to know, provided the third parties sign a nondisclosure agreement with
Accenture prior to their use or access if requested by Accenture. Any use or access by such third parties
shall be solely for the purpose of conducting, or assisting Licensee with its own purpases and with the conduct
of, its internal business operations.

6. WARRANTIES AND INTELLECTUAL PROPERTY INDEMNITY

6.1 Warranties. Warranties and Indemnification as to the Licensed Materials shall be as set forth in the
Services Agreement, including but not limited to Section 2.11.

6.2 Disabling Code. Accenture will not include, activate or invoke {or knowingly permit the inclusion,
activation or invocation of) any Disabling Code (as defined below) in the Software. "Disabling Code* means
any code, feature or function that is designed to permit Accenture or any third party to disable, deactivate,
delete, lockup, discontinue or shut down one or more software programs or systems or otherwise terminate or
prevent Licensee’s use of the Software.

ACCENTURE MAKES NO WARRANTIES, EXPRESS OR IMPLIED, OTHER THAN THOSE THAT MAY BE
SET FORTH HEREIN OR IN THE SERVICES AGREEMENT.

The rights and respensibilities of each party as to indemnification and third party claims are set forth in
Section 4.4 of the Services Agreement,

7. LIMITATION OF LIABILITY

Licensor's liability under this Agreement shall be limited only to the extent provided for in the Services
Agreement.

8. TERMINATION

8.1 Termination for Breach. Licensor may terminate this Agreement and the License hereunder if the
Licensee breaches a material provision of this Agreement and fails to correct the breach within thirty (30) days

following written notice of the breach.

8.2 Other. All other rights and responsibilities as to termination are as set forth in the Services Agreement.




8.2 Rejection of Executory License. The parties agree that the Software is "intellectual property” as defined
in Section § 101{35A) of the U.S. Bankruptcy Code. The Tollway shall be entitled to all rights and benefits of
the Federal Intellectual Property Bankruptcy Protection Act, Public Law 100-508, codified at 11 L.S.C. 365(n)
and any amendments thereto (the “Code”). In the event of Accenture’s bankruptcy, the parties intend that the
provisions of the Code shall apply and that any failure by the Tollway to assert its rights to “retain its benefits'
to the intellectual property encompassed by the software pursuant to Section 365(n}(1) of the Bankruptcy
Code, 11 USC, under an executory contract rejected by the trustee in bankruptcy, shall not be construed by
the courts as a termination of the contract by the Tollway a licensee under Section 365(n){1)(A) of the
Bankruptcy Code, 11 USC. Should the Tollway wish to terminate such rights, it shall do so only by giving
written notice to such effect.

9. GENERAL

9.1 Modification of the Agreement. The terms of this Agreement may only be modifled by a written
agreement duly signed by authorized representatives of both parties hereto. Variance from the terms and
conditions of this Agreement in any Licensee purchase crder or other written notification will be of no effect.

9.2 Assignment. Except as set forth below, neither party may assign or transfer this Agreement, without the
prior written consent of the other party. Such consent shall not be unreasonably withheld. Any attempted
assignment, delegation or transfer in derogation of this Section 9.2 shall be null and void.

(a) This Agreement, and any rights regarding it, may be assigned to afflliates of the Licensor, or to
successors in interest of substantially all the assets of the Licensor (or to which Licensor transfers
title to the Software), if the assignee expressly assumes all of Licensor's obligations, responsibilities
and liabilittes under th Agreement and the Services Agreement. Licensor must give Licensee
reasonable notice of any assignment.

(b) Licensee may assign this agreement to any other government entity that is duly authorized by the
legislature or executive, as applicable, to assume the responsibility for the administration of the
government programs for which purpose this License is granted.

9.3 Compliance with Laws. Each party shall perform its cbligations under this Agreement in a manner that
complies with all federal, state and local laws and regulations that are applicable to such party in the conduct
of its business. Licensee will retain responsibility for its compliance with all applicable federal, state and local
laws and regulations relating to its use of the Licensed Materials and relating to its business. Licensor will be
responsible far compliance with alt applicable federal, state and local laws and regulations relating to its
ownership rights in the Licensed Materials and to its business.

9.4 Reserved.

9.5 Dispute Resolution. The parties agree that in the event of a dispute or alleged breach of this Agreement,
the parties will follow the dispute resolution procedures set forth in the Services Agreement.

9.6 Force Majeure. Except for payment obligations, each party shall be excused from failure to perform its
obligations under this Agreement if such failure results from a Force Majeure event as that term is defined in
the Services Agreement.

9.7 Survival. The provisions of Sections 3, 5, 6, 7, 8 and 9 and any cther provisions which by their nature are
intended to survive termination shall survive any termination or expiration of this Agreement.

9.8 Governing Law. This Agreement and all acts and transactions pursuant hereto and the rights and
obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of
the State of lllinois without giving effect to its conflict of law rules. Neither the UN Convention on Contracts
for the International Sale of Goods (including any domestic law that implements such UN Convention in the
Territory), nor the Uniform Computer Information Transactions Act (nor any non-uniform version) shall apply to
this Agreement.

9.9 Notices. All notices under this Agreement are to be delivered pursuant to the process set forth in the
Services Agreement.
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9.10 Interpretation; Headings. Any question of interpretation or construction shall not be resoived by any rule
providing for interpretation or construction against the party who causes the uncertainty to exist or against the
drafters of this Agreement. The headings contained in this Agreement are for the purposes of convenience only
and are not intended to define or limit the contents of this Agreement.

9.11 Severability; Waiver. If one or more provisions of this Agreement are held to be unenforceable under
applicable law, the balance of the Agreement shall be enforceable in accordance with its terms. No failure of
either party to exercise or enforce any of its rights under this Agreement will act as a waiver of such rights or
of any other rights hereunder.

9.12 Relationship of the Parties. Nothing in this Agreement is to be construed as creating an agency,
partnership, or joint venture relationship between the parties hereto.

9.13 Entire Agreement. This Agreement, including all Schedules hereto {which form part of this Agreement},
together with the Services Agreement, constitute the entire agreement between the parties pertaining to the
subject matter hereof and merges all prior agreements and discussions of the parties with regard to the
transactions contemplated herein. Licensee acknowledges that it is entering into this Agreement solely on the
basis of the agreements and representations contained herein, and for its own purposes and not for the
benefit of any third party. This Agreement and the applicable Schedule(s) may be executed by facsimile and
in any number of counterparts, each of which will be considered an originat for all purposes, and all of which
when taken together will constitute a single agreement. Terms and conditions in Schedules attached to this
Agreement that conflict with, or are in addition to, this main Agreement shall control but with respect to that
Schedule oniy.

9.14 Precedence. Inthe event of a conflict between the terms of this Agreement and the terms of a Schedule
attached to this Agreement, the terms of the Schedule will prevail, but only with respect to that Schedule. In
the event of a conflict between this Agreement and the Services Agreement or the Conformed Requirements
Document that is made a part of the Services Agreement, the terms and conditions of the Services Agreement
and/or Conformed Requirements Document shall controi unless otherwise agreed to in writing by Licensee.

9.15 Third Party Beneficiary. This Agreement is made solely and specifically among and for the benefit of
the parties hereto, and their respective successors and assigns, and no other person will have any rights.
interest, or claims hereunder or be entitled to any benefits under or on account of this Agreement as a third
party beneficiary or otherwise.

Acknowledged and Agreed:

ACCENTURELLP LICENSEE
|IGHWAY AUTHORITY

By
Name:_J. Bryan Nicol ;

(typed or printed) (lyped or printed)
Title;__Managing Director Titte:_E xecortive Dire ko
Date: Oc:‘\t)hu’ 2\, 20\3 Date: ‘(- 7721 %
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Schedule #1
CUSTOMER SERVICE CENTER AND VIOLATION PROCESSING SYSTEM CONTRACT

{“Services Agreement")

LICENSED MATERIALS
Accenture Tolling Solution ("ATS") and associated documentation

“Term”: The Term of the License granted hereunder is perpetual and shall commence upon delivery as provided in
the Services Agreement.

“License Fee”: The license fee for the Licensed Materials for the Term as provided in the Services Agreement.
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Certificate of Electronic Delivery/Remote Access
Client Information
Company Name -

Address -
Phone -

Client Contract for Electronic Download-

Date of Electronic Download/Remote Access -
Server Location Software was Electronically Download -
Name of Software Downloaded/Accessed -

For Downloaded Software Only
Date of Transmission -
Download Start Time -

Download End Time -

Was Your Download Successful — Yes No

Send or Fax a Copy of your Certificate to the engagement lead.

Invoice requirements

To support electronic delivery/remote access the client’s invoice must indicate the state where the software was
delivered or accessed.
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SCHEDULE B
NON-DISCLOSURE COVENANT

TO: Linceln-Parry SoftEscrow, Inc. TO:
Escrow Agent Depositor
Fax +1-613-839-1362

WHEREAS the Depositor and the Beneficiary are parties to a Software Escrow
Agreementbearing No.9000 and dated October 27, 2011 pursuant to which the Software therein
shall be released to the Beneficiary by the Escrow Agent upon the occurrence of certain
conditions, and;

WHEREAS a prior condition of such release is set out in Section 6(Release to
Beneficiary) of the said Agreement, namely that the Beneficiary must first execute this form of
non disclosure covenant and deliver it to the Escrow Agent;

THEREFORE the Beneficiary covenants as follows for the benefitof the Depositor:

1. To hold the Software in the strictest of confidence, recognizing that it is a valuable trade
secret of the Depositor and that its improper disclosure will cause substantial and irreparable
injury to the Depositor.

2. To restrictthe use of the Software solely and exclusively for the purpose of supporting the
Beneficiary's own installation or the installations of sub-Beneficiaries if the Beneficiary is an
authorized VAR or OEM of the Software, and for no other purpose whatsoever. Beneficiary
ecknowledges that title to the Software shall at all times remain with the Depositor.

3. Torestrict disclosure of the Software or any part thereof te only those of the Beneficiary's
employees or agents who have a bona fide need to know, and who have received written notice
of the confidential nature of the Software and have agreed to abide by these restrictions.

4. Unless expressly set forth to the contrary in the License Agreement signed by both Depositor
and Beneficiary, not to make any copy, derivation, translation or imitation of the Software, or to
use any of its algorithms, designs or architecture in producing another program.

5. To fully observe and perform all other obligations which may bind the Beneficiary under any
other agreement, which exist between it and the Depositor.

BENEFICIARY:
Authorized Representative
Signature:
Print Name:
Title:
Date:

Telephons Number:

Fax Numher:
Emnail Address:

TM Copydght 1974-08.2011 LincolnPamy SaREscrow, Inc.
Website: woww soflescrow com

Accenture Confidential Information
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SCHEDULE C
BENEFICIARY ENROLLMENT ADDENDUM

TO: Lincdn-Parry SoftEscrow, Inc. (Escrow Agent)
8 Faneuil Hall, 3" Floor
Boston, Massachusetts 02109

BE INFORMED THAT
Beneficiary Name:

Address:

Beneficiary Authorized Contact:
Telephone Number:

Fax Number:

Email Address:

has become a licensed userof those programs included in the Software described or otherwise
includedin Software Escrow Agreement No.9000 and bearing date Qctober27, 2011 between Escrow
Agentand Depositorwhich are listed below. The Beneficiary has received and reviewed this
Agreement and accepts its terms and conditions.

This Beneficiary Enroliment Addendum shall be subject to the Software Escrow Agreement NO.9000,
dated October27, 2011 (“Agreement’ or “Escrow Agreement”) as amended herein. The parties hereby

acknowledge that the Beneficiary identified abowve is the Beneficiary referred to in the Escrow Agreement.

Beneficiary hereby agrees to be bound by all provisions of such EscrowAgreement.

DEPOSITOR:[] BENEFICIARY: [ ] shall be designated as the Paying Party underthe Escrow
Agreement.

Escrow Product Description Escrow AgentFees (US Dollars)
$975.00 annually

$90.00/container fee annually
$65.00/return/destroy fee

$40.00/written notice
Deposit Confimnation/Annual Activity

Courier at cost

AttendanceNerificaion - Statement of Work

The Accenture Affliate signing this Addendum (the “Accenture Affiliated Company”) in the Country
indicated above (the “Local Jurisdiction”), the parties hereto cowenant and agree that they will be
bound by all of the provisions of the Agreement as if all references to Proquire LLC referenced in the
Agreement were references to the Accenture Affiliated Company and the Escrow Agent entity,
respectively. The parties hereto further agree that Accenture LLP, Proquire or any of their affiliates
will be liable for the performance of any of the obligations set forth in the Agreement by the Accenture
Affiliated Company, or any other Accenture Affliate.

Notwithstanding the foregoing, the Agreemeniwill be amended in the Local Jurisdiction such that:
The Agreementshallbe governed by and construedin accordance with the laws of , without giving
effect to conflict of law rules.

TM Copyright 197409.2011 Linco!n-Pany SoREscrow, Inc.
Wehbsite:
Accentura Confidential Information
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Amendment to the Agreement

[insert terms o be considerad for amendment, addition or removal due to ocal law and/or business
requirements. If not required please delete this page in its entity]

TM Copynght 97406201 UncenPany SofiEsaow, Inc

Webdte Viisoftesarow com

Axentre Corfidentta Informa tn

Page 15 of 24 Agreemenl #9000 L2011 PO27SSC
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All noticesto the Accenture Affitiated Company and Be neficiary under the terms of the Agreement

will be sentto the following addresses:

BENEFICIARY:

Entity Name:

Address:

Contact Name:

Contact Title:

Telephone Number:

Fax Number:

Email Address:

DEPOSITOR:

Entity Name:

Address:

Contact Name:

Contact Title:

Telephone Number:

Fax Number:

Email Address:

ESCROW AGENT (Lincoln-Parry):

Lincoln-Parry SoftEscrow, [nc.

Address: | 8 Faneuil Hall, 3™ Floor

Boston, Massachusetts 02109

Contact Name:

Contact Title: | Trust Officer

Telephone Number: | 1-888-771-2042 - + 1-613-842-8612

Fax Number: | +1-613-839-1362

Email Address: | desk ftescrow.com

DEPOISTOR:

BENEFICIARY:

Authorized Rapresentative Signature

Authorized Representative Signature

Print Name Print Name
Tile Title
Date Date
ESCROW AGENT:
Lincoln-Parry SoRtEscrow, Inc.
Authorized Representative Signature SCHEDULE ¢

Print Name

Title

Date

Document Integrity Verifisd

AGREEMENT NO.

TM Caopyright 1974-09.2011 Lincoln-Pamy SoftEscrow, Inc.
Website: www sofiescow com
Accenture Confidenatial Information

EchoSign Transaction Number: JZY 74QDBSED4Z2










lllinols Tollway
Customer Service Center and Vialation Processing System Contract

Exhibit 7

Project Schedule

¢ Project Schedule (Accenture BAFO (Revised): August 28,
2013)
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Illinois Tollway
Customer Service Center and Violation Processing System Contract

Exhibit 8

Travel Procedures




State Employee Business Transportation Policy, March 2012

State Travel Control Board Rules indicate agencies and drivers are responsible to select the least costly
mode of transportation available for state business. The following policy is intended to assist agencies in
cutting the costs and environmental impacts of transportation and in choosing the most efficient
transpartation option available.

1. Consider if the travel is essential and avoid it if possible utilizing telephone, videoconference or
webinar when feasible.

2. Consider mass transit such as Amtrak, train fares are very low cost and provide employees time
to work while in transit.

3. If transport by car is the most cost effective option and a State car is available, use it. A fully
utilized state vehicle is cost efficient. Contact your agency vehicle coordinator for information
on availability. To be fully utilized a vehicle should accumulate a minimum mileage called
“breakeven” annually. Currently breakeven mileage for a new compact car is about 8,099 mi,,
an intermediate sedan is 11,069 mi. and a pickup truck it is 14,909 mi.

State vehicles are most efficiently utilized in pools as opposed to assignment to individuals, this
helps ensure they accumulate enough annual miles to maintain cast efficiency. Special
circumstances such as emergency equipment may impact determinations. To discuss methods
to more effectively pool your agency fleet vehicles contact the CMS, Division of Vehicles (DOV).
If an individual driver accumulates more than 8,099 business miles per year discuss the most
cost effective options with your agency vehicle coordinator.

4. Using a personal car and receiving mileage reimbursement can be expensive, consider the
available options. If a state car is not available, please look to car sharing or car rental. The
state currently has established competitively bid contracts with Zipcar car sharing and
Enterprise Car Rental to supplement your transpartation needs. These options can be cheaper
than reimbursement and your agency vehicle or travel coordinator can provide further details,

5. Zipcar car sharing is available for hourly rental and travel up to two days, costing $6 per hour,
with a maximum of $70 per day (24 hour period). The hourly rate includes fuel, insurance and
maintenance and the vendor will direct bill agencies. Each day, you are allowed 180 miles (costs
0.25 per mile after that) and it’s a round trip rental. The car must be returned from where you
picked it up. You must be a member to participate {no cost) and to sign up for this service go to:
www.zipcar.com/stateofillinois.

6. Enterprise Car Rental is currently under contract to provide full day and weekly rentals to meet
longer term needs. Rates start at $33 per day (5160 weekly), include insurance and maintenance |
and the vendar will direct bill agencies, excluding fuel. Rentals include unlimited mileage, one-
way service is available and rental vehicles can be returned to any location. For reservations call |
800-736-8222 or www.enterprise.com use business account # X2Z15679 and pin # STA. To sign |

your agency/bureau up for direct bilfing, please contact your Travel Coordinator or DOV directly.




Rentals and car sharing are designed for short term, intermittent or periodic use. If available, state pool
cars are recommended as a first aption to maximize use. To maintain cost efficiency they must be fully
utilized and accumulate enough miles relative to breakeven to justify keeping them.

This policy applies to all agencies under the Governor. Agencies may adopt more stringent
policies internally. For further information on travel, fleet policies, rules and efficient, green
transportation solutions contact your agency vehicle coordinatar, travel coordinator or DOV.

When the state acquires vehicles, fuel efficiency and reduction of harmful emissions are
important considerations. Use sustainable biofuels including E85 and biodiesel when available.
Choose the most fuel efficient vehicle among the available options in vehicle pools.




State of Illinois Travel Regulations
Summary

September 24, 2013

The “Travel Guide for State of Illinois Employees” is the official Tollway travel policy.

Following is a summary of the most frequently asked questions about these travel
regulations.

1.

Travel Approval
The State of Illinois has imposed restrictions on travel in an effort to contain
costs. Travel will only be approved if one of the following criteria is met:

» Travel is critical to the life, health, and/or safety of the citizens of Illinois.

o The travel will cause the loss of federal funds if not completed.

¢ The travel fulfills a legal or contractual commitment of the State of Illinois
to its unions or other third parties.

» Video/teleconference is unavailable or will not meet the requirements of
the task.

» The travel is time-sensitive and critical to the mission of the agency and
special consideration is required due to the best interests of the State.

These guidelines apply to same day travel as well as overnight travel.

Single day travel should be pre-approved by your Department Chief. Overnight
travel must be pre-approved by the Executive Director. A Travel Request Form
must be submitted to the Executive Office for approval. Out of state overnight
travel requires additional pre-approval from the Governor’s Office of
Management and Budget. The pre-approval request should be submitted to the
Executive Office 45 days prior to travel, even if the travel is at no cost fo the State
of lllinois or the Tollway. Both request forms can be found on Crossroads under
Finance - Shared Documents.

Transportation
The travel regs require that the most economical method of transportation be
used. See attached “State Employee Business Transportation Policy”.

» Airfare, Trains, Boats: Arrangements on airplanes, trains or boats shall be
the least costly reasonable alternative. Employees are encouraged to use a
variety of booking methods to ensure that the lowest possible fare is
obtained. This includes the use of on-line reservation systems, such as
Orbitz and Travelocity. Some airlines offer discounted airfares for state
government travelers, and availability of these fares should always be
checked. The state has entered into an agreement with Amtrak to provide a
state rate for selected routes; however, this rate is not offered online —
Amitrak must be contacted to obtain this rate.



State of [llinois Travel Regulations
Summary

September 24, 2013

o Employees should note that if a non-refundable ticket is purchased
and not used for some reason, approval to reimburse the employee
for that ticket may have to be obtained from the Governor’s Travel
Control Board. This also applies to flight change fees. This could
result in delays in reimbursement.

o If atravel voucher is received for an unused non-refundable ticket
and the employee is reimbursed for that ticket, the voucher can
only be used for future Tollway-related travel.

e The use of your own vehicle instead of a pool car should be authorized by
your supervisor.

3. Per Diem vs. Meal Allowance
PER DIEM:

Used when travel involves an overnight stay or is more than 18 hours
in duration.

Rate;
o Instate - § 28 full day
o Out of state - § 32 full day

Per diem must be prorated on the date of departure and return
depending on the hours during which travel occurred. You are
allowed ¥4 of the per diem for each quarter during which you were
traveling.
o Use quarter system
»  12:00 am - 6:00 am = % of full rate
*  6:00 am —12:00 pm = V4 of full rate
* 12:00 pm — 6:00 pm = % of full rate
»  6:00 pm - 12:00 am = % of full rate
(For example, if travel begins at 1 pm, only 2 quarters of the per
diem is available for that day.)

If meals are provided by a conference sponsor, the per diem should
be reduced by the meal allowance or actual value of the meal,
whichever is less.

Expense report should indicate times of departure and return. If these
times are not indicated on the form it will be returned to you, which
may result in payment delays.




State of Illinois Travel Regulations

Summary

September 24, 2013

MEAL ALLOWANCE:

Used when travel does not involve overnight stay.

Effective June 1, 2012, an employee must be on travel status, work at

least 10 consecutive hours and work at least two hours prior to or past

their regular work day to be eligible for a meal allowance. Under this

policy, in order for an employee to be eligible for a breakfast

reimbursement, the employee must be on travel status, work 10

consecutive hours and leave headquarters or residence (if reporting

directly to the destination) two hours before the start of the employees

regular work day. In order for an employee to eligible for a dinner

reimbursement, the employee must be on travel status, work 10 |
consecutive hours and arrive back at headquarters or residence (if |
reporting directly from destination) at least two hours after the end of

the employees regular work day. For employees commencing travel

after the close of business, dinner is allowable if travel commences

within 1.5 hours after the end of the employees regular work day but

only in the event that the traveler is not eligible for per diem.

Lunch is NEVER reimbursable.

Expense report should indicate times of departure and return. If these
times are not indicated on the form it will be returned to you, which
may result in payment delays.

Actual receipts for meals can be used, but only if they are less than the per
diem/meal allowance. Alcohol is never reimbursable.

4. Hotels

Must check preferred hotel listing first if travel is in Illinois.
Ask for state rate — See Travel Guide for amounts per location

If state rate is not available must obtain 3 quotes from preferred hotels
included in the Preferred Hotel Listing and select lowest available rate.
Attach record of hotels contacted and rates quoted. (For Chicago and
Springfield 5 quotes must be obtained). 1f no preferred hotels are in
the area a minimum of 3 (5 if in Chicago or Springfield) budget to
mid-price hotels must be contacted.

Exception to hotel rate rules: If the hotel is the location of the
conference or arranged by conference organizers, other hotels need not
be contacted and the state rate is not required.




State of Illinois Travel Regulations
Surhmary
September 24, 2013
¢ Hotel bill should be examined to make sure items of a personal nature,

such as room service, are deducted. These are not reimbursable.

5. Receipts

* Receipts are required for any expenditure over $ 10.
e No receipt is required for per diem or meal allowance.

e [fareceipt is misplaced, attach a statement signed by the employee
verifying date, type, and amount of expense.

6. Mileage

» Reimbursable if employee’s personal car is used for travel. Use of
personal vehicle should be most economical method and authorized by
Supervisor,

¢ Current mileage rate is 56.5 cents per mile.

e Expense report should indicate origin, destination, and mileage
between the two.

o Include Map Quest type documentation of mileage. If not
attached the expense report will be returned to you, which
may result in payment delays.

» Make sure expense report (Form C-10) reflects correct mileage rate.

¢ The C-10 is created using the MAR system. Contact IT if you need access
to this system.

7. Conference Fees
¢ The cost of registration fees for a conference is reimbursable.

¢ Optional tours or workshops offered by the conference sponsor at an
additional fee are reimbursable if work related or beneficial to the
employee’s position at the Tollway.




State of Illinois Travel Regulations
Summary

September 24, 2013

8. Expense Reports (Form C-10)
¢ Make every effort to submit as timely as possible. If not submitted by

employee within 60 days of travel date, the reimbursement must be
added to employee’s wages and reported as income, per IRS
regulations.

Form C-10 approvals are made electronically, through the MAR
system. The employee must sign the original hard copy of the C-10
form that is turned in for reimbursement. No other signatures are
required on the hard copy of the C-10 form.

Make sure proper receipts/documentation are attached to expense
report.,

Make sure receipt submitted for hotel indicates actual payment by
employvee.

9. Questions?

Refer to State of Illinois Travel Guide, which 1s located on CMS’s
website at:

http://www2.illinois.gov/cms/Employees/travel/Documents/travelguide_FY2014.
pdf

For travel regulation questions, call Patti Pearn — Extension 4403

For electronic preparation of Form C-10 questions, call Ron Cuma —
Extension 2705
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THIRD PARTY PROCUREMENT TERMS AND CONDITIONS

The following terms and conditions are the Third-Party Procurement Terms & Conditions referenced in the [Contract] between lllinois State
Toll Highway Authority (“Client”) and Accenture LLP (“Accenture”). In the event of any conflict between the terms and conditions of this
document and the Contract, the Contract shall prevail,

1. Products and Services. Accenture and its Affiliates have alliance relationships with third party preduct and services vendors {"Third
Farty Suppliers). As part of many such arrangements, Accenture is able to procure the Third Party Supptiers’ hardware, software and other
products (collectively “Products”) and Third Party Supplier services (“Services”), including the Procured Components, and may receive
discounts or rebates from the Third Party Suppliers in connection with the sale of such Products or Services. To the extent that Accenture
receives discounts or rebates in connection with the sale of such Products or Services, the said discounts or rebates shall be passed along
to the Client subject to Accenture’s markup rights under the Contract. Products and Services are sold by Accenture pursuant to the terms
and conditions established by the applicable Third Party Supplier. All Products and Services are provided subject to the Third Party
Supplier's applicable terms, which shali constitute an agreement between Client and the Third Party Supplier only, and not Accenture, and
which Client may be required to execute or accept as a condition of the sale. Third Party Supplier's standard terms and conditions may be
superseded by either written agreement between the Third Party Supplier and Client or written authorization by Third Party Supplier to
Accenture, provided that Third Party Supplier allows such agreement or authorization to apply to Client's purchase through Accenture.
Accenture will provide such terms and conditions to Client prior to acceptancs of the Sales Quotation upon request. Third Party Suppliers
are independent contractors and shall not be deemed employees, agents, subcontracters or authorized representatives, partners or joint
venturers of Accenture.

2. Sales Quotations. Products and Services purchased or licensed hereunder will be listed on sales quotation(s) issued by Accenture
to Client (each, a *Sales Quotation”). Accenture will order or provide the Products and Services specified on each Sales Quotation that
has been accepted by both Client and Accenture. Client accepts a Sales Quotation by signing the Sales Quotation or by issuing a
purchase order for the Products or Services listed in the Sales Quotation. Accenture accepts a Sales Quotation if it signs the Sales
Quotation, provides an electronic acceptance of the Sales Quotation, or to the extent that Accenture orders or provides Products or
Services pursuant to such Sales Quotation. Accenture's obligation to fulfil any accepted Sales Quotation is expressly limited to the
quantities, descriptions, delivery locations, transaction-specific terms, and pricing of Products and Services specified in a Sales Quotation
provided by Accenture, except that (a) where Third Party Supplier requests to substitute a Product, Accenture may make such substitution
upon written notice of approval from Client; and (b) Client may change the location where Products are to be delivered by written notice to
Accenture, subject to acceptance by Accenturs. All Sales Quotations shall be subject to the terms and conditiens of this document and in
the Contract, in their entirety without addition, modification or exception. It is understood by the parties that the Contract shall constitute the
Sales Quotation for the Procured Components. Any term, condition or proposal submitted by Client in a purchase order or ctherwise
(whether orally or in writing) which is inconsistent with or in addition to the applicable Sales Quotation or the terms and conditions of this
document or the Contract is specifically rejected by Accenture and will be of no force or effect, unless signed by an authorized
representative of Accenture. Accenture's silence o failure to respond to any such subsequent or different term, condition or proposal, or
signature by any other individual, shall not be deemed to be Accenture's acceptance or approval thereof. Client and Accenture also may
agree in writing to different or additional terms and conditions related to specific Products or Services in the applicable Sales Quotation,
which will modify the terms and conditions of this document and/or the Contract solely as related to such Products and Services. This
document, including any accepted Sales Quotations, together with the Contract, constitutes the entire agreement between the parties
regarding a purchase of Products or Services from Accenture and supersedes and replaces any previous communications, representations
or agreements.

3. Prices and Payment. Accenture will invoice Client for Products and/or Services pursuant to the terms and conditions of the Contract
or as otherwise agreed to by the parties. Any amounts associated with any Products or Services, including any applicable taxes, will be
collected by Accenture solely in its capacity as an independent authorized purchasing agent of such Product or Service.

4. Intentionally Omitted.

5. Delivery and Risk of Loss. Shipment and delivery of Products and Services will be in accordance with the applicable terms and
conditions and availability schedule of the Third Farty Supplier and its distributors and resellers that supply Accenture. Title will pass to
Client from Accenture immediately after transferring to Accenture. Notwithstanding anything in this paragraph, title to all licensed
intellectual property remains with the applicable licensor(s), and Client rights and obligations related to all such intellectual property are
contained in the license agreement between Client and the licensor(s).

6. Order Changes, Cancellations and Returns. Any order changes, cancellations or returns of Products or Services will be governed
by the applicable Third Party Supplier policies. Client will be responsible for any fees, penalties or other amounts payable by Accenture or
Client to any third party as a result of any order change, cancellation or return.
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THIRD PARTY PROCUREMENT TERMS AND CONDITIONS

7. Availability. All orders are subject to the availability of underlying Products and Services. Subject to its obligations under the
Contract, Accenture will use commercially reasonable efforts to meet requested delivery times, but does not guarantee delivery by a stated
time and is not responsible for any damages incurred as a result of delays or the failure of a Third Party Supplier to meet a stated delivery
schedule. All terms related to delivery of Products and Services provided under this document shall be those provided by the Third Party
Supplier.

8. Limited Warranty. EXCEPT AS SET FORTH IN SECTION 2.15.1 {TOLL COLLECTION REVENUE) OF THE CONTRACT, ALL
PRODUCTS AND SERVICES ARE PROVIDED ON AN "AS IS" BASIS WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS OR
IMPLIED, FROM ACCENTURE OR ITS AFFILIATES. Client may be eligible for any Third Party Supplier's warranties, indemnities or other
commitments made by such Third Party Supplier with respect to any Products or Services and Accenture will provide commercially
reasonable assistance to Client in enforcement thereof. Accenture is not obligated to provide services or support for any Products or
Services procured pursuant to this document. Except as may arise pursuant to Section 2.15.1 of the Contract, Accenture accepts no
liability for any claims arising out of any act or omission, including negligence, by any Third Party Supplier, including delays in shipping or
delivery of nonfunctional or incorrect Products or Services.

9. Disclaimer of Warranty, EXCEPT AS EXPRESSLY SET FORTH IN TH!S DOCUMENT, OR CLIENT'S AGREEMENT WITH THE
THIRD PARTY SUPPLIER, AND SUBJECT TO APPLICABLE LAW, CLIENT AGREES THAT THE FOREGOING WARRANTIES ARE IN
LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, AND CLIENT'S SOLE AND EXCLUSIVE REMEDIES. ACCENTURE, ITS
AFFILIATES, THIRD PARTY SUPPLIERS, AGENTS AND SUBCONTRACTORS MAKE NO OTHER, AND EXPRESSLY DISCLAIM ALL
OTHER REPRESENTATIONS, WARRANTIES, CONDITIONS OR COVENANTS, EITHER EXPRESS OR IMPLIED (INCLUDING ANY
EXPRESS OR IMPLIED WARRANTIES CR CONDITIONS OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY,
DURABILITY, TITLE, ACCURACY OR NON-INFRINGEMENT), ARISING OUT OF OR RELATED TC THIS DOCUMENT, INCLUDING
ANY WARRANTY RELATING TO PRODUCTS OR SERVICES, ANY WARRANTY WI(TH RESPECT TO THE PERFORMANCE OF ANY
HARDWARE OR SOFTWARE AND ANY WARRANTY CONCERNING THE RESULTS TO BE OBTAINED FROM THE PRODUCT.

10. Limitations on Use. Client agrees and represents that Client is buying Product for Client's own internal use and not for resale.
PRODUCTS PROCURED BY ACCENTURE ARE NOT DESIGNED FOR USE IN LIFE SUPPORT, LIFE SUSTAINING, NUCLEAR
SYSTEMS OR OTHER APPLICATIONS IN WHICH FAILURE OF SUCH PRODUCTS OR SERVICES COULD REASONABLY BE
EXPECTED TO RESULT IN PERSONAL INJURY, LOSS OF LIFE OR PROPERTY DAMAGE. USE IN ANY SUCH APPLICATIONS IS AT
CLIENT'S SOLE RISK.

1. Assignment of Procurement Obligations. To the extent that Accenture is required to procure third party products for Client,
Accenture may assign these obligations to a wholly owned Affiliate that is an authorized reseller or invoicing agent of third party products,
which Affiliate shall provide such products subject to the terms and conditions of this document and the Contract. Accenture, as prime
contractor, will remain respensible for performance of the prime contract and will collect payment on behalf of its Affiliate.

12. Compliance with Export and Other Laws. Each party will retain responsibility for its compliance with all applicable laws, including
export control laws and economic sanctions programs relating to its respective business, facilities, and the provision of services to third
parties. Accenture will only sell or provide Products and Services pursuant to this document to Client at locations within the United States.
Accenture shall not, and shall not be required by the terms of this document to be, directly or indirectly involved in the import (other than
the import into the United States for the resale), export, re-export, or transfer (physically or electronically) of Products, Services or any
related parts, components, accessories, know-how or technical data ("Materials”). Client acknowledges that transfers of Materials may be
subject to any and all licenses, permits, export license exceptions or other authorizations (callectively, "Export Authorizations”). Client
agrees to (i) comply with any and all Export Autharizations; {ii) expressly assume responsibility for determining licensing requirements and
obtaining license authority; (iii) appoint a U.S. agent and provide the U.S. agent with a power of attorney or other written autherization, as
applicable; and (iv) satisfy any other formalities required to import, export, re-export or transfer (physically or electronically) the Materials.
Without limitation of the foregoing, Client shall comply with all applicable U.S. and other countries’ export contral and economic sanctions
laws, including the U.S. Export Administration Regulations {"EAR"), the U.S. economic sanctions programs that are or may be maintained
by the U.S. Government, including sanctions currently imposed against Belarus, Burma (Myanmar), Cuba, Democratic Republic of Congo,
Iran, Ivory Coast, Liberia, North Korea, Somalia, Sudan, Syria and Zimbabwe ('Restricted Countries®), restrictions on fransactions
involving certain designated persons and entities on U.S. Government restricted parties lists ('Restricted Parties™), and the U.S. Foreign
Trade Regulations, in performance of this document and in the import, export, re-export, or transfer of Materials. Client shall not export, re-
export or otherwise transfer Materials or Services to any Restricted Countries or Restricted Parties.

13. Rules of Construction and Definitions. An Affiliate is any entity controlling, controlled by or under common control with Accenture
(for purposes of clarification, the term Affiliate would not include, for example, SAP). The headings in this document are for reference
purposes only and will not affect in any way the meaning or interpretation of this document, As used in this document, unless otherwise
provided to the contrary, (a) all references to days, months or quarters will be deemed references to calendar days, months or quarters

Page 2of 3
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and (b) any reference to an “Article,” “Section,” will be deemed to refer to an Article or Section of this document. Unless the context
otherwise requires, as used in this document, all terms used in the singular will be deemed to refer to the plural as well, and vice versa.
The words "hereof,” “herein” and “hereunder” and words of similar import referring to this document refer to this document as a whole and
not 1o any particular provision of this document. Whenever the words ‘include,” “includes” or “including” are used in this document, they
will be deemed fo be followed by the words “without limitation.” References in this document and Sales Quotations to “§” will be deemed a
reference to United States dollars unless otherwise specified.
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. 4-16 Standard Certifications

Vendor acknowledges and agrees that compliance with this subsection in its entirety for the term of the contract and
any renewals is a material requirement and condition of this contract. By executing this contract Vendor certifies

compliance with this subsection in its entirety, and is under a continuing obligation to remain in compliance and repart
any non-compliance.

This subsection, in its entirety, applies to subcontractors used on this contract. Vendor shall include these Standard

Certifications in any subcontract used in the performance of the contract using the Standard Subcontractor Certification
form provided by the State.

f this contract extends over multiple fiscal years, including the initial term and all renewals, Vendor and its
subcontractors shall confirm compliance with this section in the manner and format determined by the State by the date
specified by the State and in no event later than July 1 of each year that this contract remains in effect.

If the Parties determine that any certification in this section is not applicable to this contract it may be stricken without
affecting the remaining subsections.

1. As part of each certification, Vendor acknowledges and agrees that should Vendor or its subcontractors provide
false information, or fail to be or remain in compliance with the Standard Certification requirements, one or
more of the following sanctions will apply:

. the contract may be void by operation of law,
o . the State may void the contract, and
. the Vendor and it subcontractors may be subject to one or more of the following: suspension,

debarment, denial of payment, civil fine, or criminal penalty.

Identifying a sanction or failing to identify a sanction in relation to any of the specific certifications does not
waive imposition of other sanctions or preclude application of sanctions not specifically identified.

2. Vendor certifies it and its employees will comply with applicable provisions of the United States Civil Rights Act,
Section 504 of the Federal Rehabilitation Act, the Americans with Disabilities Act, and applicable rules in
performance of this contract.

3. Vendor, if an individual, sole proprietor, partner or an individual as member of a LLC, certifies he/she is not in
default on an educational loan. 5 ILCS 385/3.

4, Vendor, if an individual, sole proprietor, partner cr an individual as member of a LLC, certifies it he/she has not
received (i} an early retirement incentive prior to 1993 under Section 14-108.3 or 16-133.3 of the illinois Pension
Code or (i) an early retirement incentive on or after 2002 under Section 14-108.3 or 16-133.3 of the lllinois
Pension Code. 30ILCS 105/154a; 40 ILCS 5/14-108.3; 40 ILCS 5/16-133.

5. Vendor certifies that it is a legal entity authorized to do business in Hlinois prior to submission of a bid, offer, or
proposal. 30ILCS 500/1.15.8, 20-43.

To the extent there was a current Vendor providing the services cavered by this contract and the employees of
that Vendor who provided those services are covered by a collective bargaining agreement, Vendor certifies (i)
that it will offer to assume the collective bargaining obligations of the prior employer, including any existing
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collective bargaining agreement with the bargaining representative of any existing collective bargaining unit or
units performing substantially similar work to the services covered by the contract subject to its bid or offer: and
(i) that it shall offer employment to all employees currently employed in any existing bargaining unit who
perform substantially similar work to the work that will be performed pursuant to this contract. This does not
apply to heating, air conditioning, plumbing and electrical service contracts. 30 ILCS 500/25-80.

Vendor certifies it has neither been convicted of bribing or attempting to bribe an officer or employee of the
State of lllinois or any other State, nor made an admission of guilt of such conduct that is a matter of record. 30
ILCS 500/50-5.

If Vendor has been convicted of a felony, Vendor certifies at least five years have passed after the date of
completion of the sentence for such felony, unless no person held responsible by a prosecuter’s office for the
facts upon which the conviction was based continues to have any involvement with the business. 30 ILCS
500/50-10.

If Vendor or any officer, director, partner, or other managerial agent of Vendor has been convicted of a felony
under the Sarbanes-Oxley Act of 2002, or a Class 3 or Class 2 felony under the [Hinois Securities Law of 1953,
Vendor certifies at least five years have passed since the date of the conviction. Vendor further certifies that it
i1 not barred from being awarded a contract and acknowledges that the State shall declare the contract void if
this certification is false. 30 ILCS 500/50-10.5.

Vendor certifies it is not barred from having a contract with the State based on violating the prohibition on
providing assistance to the state in identifying a need for a contract {except as part of a public request for
information process) or by reviewing, drafting or preparing selicitation or similar documents for the State. 30
iLCS 500/50-10.5e.

Vendor certifies that it and its affiliates are not delinquent in the payment of any debt to the State {or if
delinquent has entered into s deferred payment plan to pay the debt), and Vendor and its affiliates
acknowledge the State may declare the contract void if this certification is false or if Vendor or an affiliate later
becomes delinquent and has not entered into a deferred payment plan to pay off the debt. 30 ILCS 500/50-11,
50-60.

Vendor certifies that it and all affiliates shall coliect and remit Illinois Use Tax on afl sales of tangible personal
preperty into the State of lllinois in accordance with provisions of the lilinois Use Tax Act and acknowledges that
failure to comply may result in the contract being declared void. 30 ILCS 500/50-12.

Vendor certifies that it has not been found by a court or the Pollution Control Board to have committed a willful
or knowing viclation of the Environmenta! Protection Act within the fast five years, and is therefore not barred
from being awarded a contract. 30iLCS 500/50-14,

Vendor certifies it has neither paid any money or valuable thing to induce any person to refrain from bidding on
a State contract, nor accepted any money or other valuable thing, or acted upon the promise of same, for not
bidding on a State contract, 20 {LCS 500/50-25.

Vendor certifies it is not in violation of the “Revelving Door” provisions of the fllincis Procurement Code. 30 ILCS
500/50-30.

Vendor certifies that it has not retained a person or entity ta attempt to influence the outcome of a
procurement decision for compensation contingent in whole or in part upon the decision or procurement. 30
ILCS 500/50-38,
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Vendor certifies it will report to the illinois Attorney General and the Chief Procurement Officer any suspected
collusion or other anti-competitive practice among any bidders, offerors, contractors, proposers, or employees
of the State. 30 ILCS 500/50-40, 50-45, 50-50.

Vendor certifies steel products used or supplied in the performance of a contract for public works shall be
manufactured or produced in the United States, uniess the executive head of the procuring Agency/University
grants an exception. 30 ILCS 565.

Drug Free Workplace

19.1.  If Vendor employs 25 or more employees and this contract is worth more than $5,000, Vendor certifies
it will provide a drug free workplace pursuant to the Drug Free Workplace Act.

19.2. If Vendor is an individual and this contract is worth more than $5000, Vendor certifies it shall not engage
in the unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance
during the performance of the contract. 30 1LCS 580.

Vendor certifies that neither Vendor nor any substantially owned affiliate is participating or shall participate in
an international boycott in violation of the U5, Export Administration Act of 1979 or the applicable regulations
of the United States. Department of Commerce. 30 1LCS 582.

Vendor certifies it has not been convicted of the offense of bid rigging or bid rotating or any similar offense of
any state or of the United States, 720 ILCS 5/33 E-3, F-4.,

Vendor certifies it complies with the llinois Department of Human Rights Act and rules applicable to public
contracts, which include providing equal employment opportunity, refraining from unlawfu! discrimination, and
having written sexual harassment policies. 775 ILCS 5/2-105.

Vendor certifies it does not pay dues to or reimburse or subsidize payments by its employees for any dues or
fees to any "discriminatory club.” 775 JLCS 25/2.

Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under the
contract have been or will be produced in whele or in part by forced labor or indentured labor under penal
sanction. 30 IL.CS 583,

Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under the
contract have been produced in whole or in part by the labor or any child under the age of 12. 30 ILCS 584.

Vendor certifies that any violation of the Lead Poisoning Prevention Act, as it applies to owners of residential
buildings, has been mitigated. 410 ILCS 45.

Vendor warrants and certifies that it and, to the best of its knowledge, its subcontractors have and will comply
with Executive Order No. 1 {2007). The Order generally prohibits Vendors and subcontractors from hiring the
then-serving Governor’s family members to lobby procurement activities of the State, or any other unit of
government in fllinois including local governments if that procurement may result in a contract valued at over
$25,000. This prohibition also applies to hiring for that same purpose any former State employee who had
procurement authority at any time during the one-year period preceding the procurement lobbying activity.

Vendor certifies that information technology, including electronic information, software, systems and
equipment, developed or provided under this contract comply with the applicable requirements of the fllinois
Information Technology Accessibility Act Standards as published at {www.dhs state.il.us/iitaa} 30 ILCS 387,
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29, Vendor certifies that it has read, understands, and is in compliance with the registration requirements of the
o Elections Code (10 ILCS 5/9-35) and the restrictions on making political contributions and related requirements
of the lllinois Procurement Code. 30 ILCS 500/20-160 and 50-37. Vendar will not make a political contribution

that will violate these requirements.

In accordance with secticn 20-160 of the Ilfinois Procurement Cade, Vendor certifies as applicable:
[] Vendor is not required to register as a business entity with the State Board of Elections.

of

E Vendor has registered and has attached a copy of the official certificate of registration as issued by the State
Board of Elections. As a registered business entity, Vendor acknowledges a continuing duty to update the
registration as required by the Act,
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Registration No. 15306

Accenture LLP
161 North Clark Street

Chicago IL 60601

Information for this business last updated on:
Wednesday, November 14, 2012

Certificate produced on Monday, November 19, 2012 at 10:51 AM
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4-17 Disclosure of Business Operations with Iran

In accordance with 30 ILCS 500/50-36, each bid, offer, or proposal submitted for a State contract, other than a small
purchase defined in Section 20-20 of the Iliinois Procurement Cade, shall include a disclosure of whether or not the
bidder, offeror, or proposing entity, or any of its corporate parents or subsidiaries, within the 24 months before
submission of the bid, offer, or proposal had business operations that involved contracts with or provision of supplies or
services to the Government of Iran, companies in which the Government of Iran has any direct or indirect equity share,
consartiums or projects commissiaoned by the Government of {ran and:

. more than 10% of the company’s revenues produced in or assets located in Iran involve oil-related
activities or mineral-extraction activities; less than 75% of the company’s revenues produced in or assets
located in Iran involve contracts with or provision of oil-related or mineral - extraction products ar
services to the Government of Iran or a project or consortium created exclusively by that Government;
and the company has failed to take substantial action; or

. the company has, on or after August 5, 1996, made an investment of 520 million or more, or any
combination of investments of at least $16 million each that in the aggregate equals or exceeds 520
miflion in any 12- month period that directiy or significantly contributes to the enhancement of Iran’s
ability to develop petroleum resources of Iran.

A bid, offer, or proposal that dees not include this disclosure shall not be considerad responsive. We may consider this
disclosure when evaluating the bid, offer, or proposal or awarding the contract.

o @ There are no business operations that must be disclosed to comply with the abaove cited law.
I:I The following business eperations are disclosed to comply with the above cited law:

N/A
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FINANCIAL DISCLOSURES AND CONFLICTS | F INTEREST

The Financial Disclosures and Conflicts of Interest form (“form”) must be accijrately confpleted and submitted by the
vendor, parent entity(ies), and subcontractors. There are nine steps to this form and|each must be completed as
instructed in the step heading and within the step. A bid, offer, or proposal|that does got include this form shall be
considered non-responsive. The Agency/University will consider thls form whep evaluatmI the bid, offer, or proposal or
awarding the contract,

i

The requirement of disclosure of financial interests and conflicts of interest is a continuing obligation. If circumstances
change and the disclosure is no langer accurate, then disclosing entities must pl‘rovide an updated form.

Separate forms are required for the vendor, parent entity(ies), and subcontract‘ars.
This disclosure is submitted for:

BX] vendor

[ vendor's Parent Entity(ies) {100% ownership)
[ subcontractor(s) >$50,000

[_1 subcontractor's Parent Entity(ies) {100% ownership) > $50,000

. - i ion Processing System
Project Name RFP 12-0163 CustomgrSemce Center and Violation Pfo g Sy

IHinois Procurement Bulletin

Number IPB No. 22025252

Contract Number 12-D163

Vendor Name Accenture LLP

Doing Business As (DBA) Click here to enter text.

Disclosing Entity Accenture LLP

Disclosing Entity's Parent Click here to enter text, 'i

Entity

Subcontractor Click here to enter text.

Instrument of Ownership or Partnership Agreement {General Partnership, Limited Pprtnership, Limited Liability
Beneficial Interest Partnership, Limited Liablity Limited Partnership) {:] if you selected Other, please

describe: Click here to enter text. \

State of {llinols Chief Procurement Office
Ftnancial Disclosures and Conflicts of Interest
V135




You must select one of the six options below and select the documentation you are subm
documentation the applicable section requires with this form. |

(] option 1 - Publicly Traded Entities

1.A.{_] Complete Step 2, Option A for each qualifying individual or ent
distributive income share in excess of 5% or an amount greater tf
annual salary of the Governor. ‘

CR
1.8.[_] Attach a copy of the Federal 10-K, and skip to Step 3.

[Joption2— Privately Held Entities with more than 200 Shareholders

itting. You must provide the

ty holding any ownership or
an 60% {5106,447.20) of the

2.A. [} Complete Step 2, Option A for each qualifying indiviﬂual or entity holding any ownership of

distributive income share in excess of 5% or an amoudt greater th
annual salary of the Governor.

OR

2.B.[] Complete Step 2, Option A for each qualifying individu&al or entity
in excess of 5% and attach the information Federal 1D -K reportin
report under 17 CFR 229.401. ~

X Option 3 — All other Privately Held Entities, not including Sale Propriietorships

3.A @Complete Step 2, Option A for each qualifying |nd|wdual or ent
distributive income share in excess of 5% or an amount greater t
annual salary of the Governaor. -

[:I Cption 4 — Foreign Entities

4.A, [:]Complete Step 2, Option A for each qualifying mdwldual or en

an 60% ($106,447.20) of the

holding any ownership share
g companies are required to

y holding any ownership or
an 60% ($106,447.20) of the

y holding any ownership or

o
distributive income share in excess of 5% or an amount greater than 60% ($106,447.20) of the

annual salary of the Governor.
OR
4.B. D Attach a copy of the Securities Exchange Commission Farm 20-F or

[] Option 5 - Not-for-Profit Entities
D Complete Step 2, Option B,
[[1 option 6 — Sole Proprietorships

] skipto Step 3.

State of llincis Chief Procurement Office
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(Subccntrac

, Ps:wnh subcontract annual valug of more than $50,000,mu

st camplete)

Complete either Option A (for all entities other than not-for-profits} or Optiorﬁ B (for notfor-profits). Additional rows

may be inserted into the tables or an attachment may be provided if needed.

OPTION A — Ownership Share and Distributive Income

Ownership Share ~ If you selected Option 1.A,, 2.A,, 2.8, 3.A,, or 4.A. in Step i provide the name and address of each

individual or entity and their percentage of ownership if said percentage exceeds 5%,
ownership if said dollar value exceeds $106,447.20. :

or the dollar value of their

[ check here if including an attachment with requested information in a farmat substpntially similar to the format

betow.
TABLE~-X :
Name Address Percentage of Ownefship $ yalue of Ownership
Accenture LLC 3411 Silverside Road 94% Click hare to enter text.
Rodney Building #104
Wilmington DE
Accenture Inc. 3411 Silverside Road 6% Click here to enter text.

Rodney Building #104
Wilmington DE

Click here to enter text.

Click here to enter text.

Click here to enter tept.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text,

lick here to enter text.

Click here to enter text.

Click here to enter text.

Distributive Income -

value exceeds $106,447.20.

[] check here if including an attachment with requested information in a format subst

If you selected Option 1.A,, 2.A., 3.A,, or 4.A. in Step 1, provide th
individual or entity and their percentage of the disclosing vendor’s total distributive incon
5% of the total distributive income of the disclosing entity, or the dollar value of their dis

below.
TABLE~Y :
Name Address % of Distributive Income | $ Value of Distributive Income
Accenture LLC 3411 Silverside Road 94% Click here to enter text.
Rodney Building #104
Wilmington DE
Accenture Inc. 3411 Silverside Road 6% Clicq here to enter text.

Rodney Building #104
Wilmington DE

lick here to enter text.

(Click here to enter text.

Click here to enter text.

Clicl here to enter text.

State of 1llinols Chief Procurement Office
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Click here to enter text.

Click here to enter text.

Click here to enter te

Clicl here to enter text.

Click here to enter text.

Click here to enter text,

Click here to enter te!

Clic here to enter text.

State of lllinols Chief Procurement Office
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Please certify that the following statements are true.

| have disclosed all individuals or entities that hold an ownership mtqrest of gre

$106,447.20,

Bl Yes Ino

I have disclosed all individuals or entities that were entitled to receive distributive
than $106,447.20 or greater than 5% of the total distributive income of the disclosi

I ves[INo

OPTION B - Disclosure of Board of Directors (Not-for-Profits)

NE entity,

If you selected Option 5 in Step 1, list members of your board of directors. Please include aL attachment if necessary.

TABLE-Z

Name

Address

Click here to enter text,

Click here to enter text.

Click here to enter text.

Click here to enter text,

Click here to enter text,

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

Click here to enter text.

bter than 5% or greater than

income in an amount greater

DISCLOS JRE OF LOBBYIST OR AGENT

[Complete c}niy i bid; offer o antra s an annuatvalue nver 525 000)»
heontractors with subContract annual value Qf;jm{}re than $50,000 must complete

[ ves [X] No. 1s your company represented by or do you employ a lobbyist required tp register under the Lobbyist
Registration Act (lobbyist must be registered pursuant to the Act with the Secretary of Stdte) or ather agent who is not
identified through Step 2, Option A above and who has communicated, is communicating, ¢r may communicate with any
State/Public University officer or employee concerning the bid or offer? If yes, please idehtify each Jobbyist and agent,
including the name and address below.

If you have a lobbyist that does not meet the criteria, then you do not have to disclose the fobbyist’s information.

Name
Click here to enter text,

Address Relationship tp Disclosing Entity
Click here to enter text. Click here to epter text,

Describe all costs/fees/compensation/reimbursements related to the assistance provided by each representative
lobbyist or other agent to obtain this Agency/University contract: Click here to enter text.

State of lllincis Chief Pracurement Office i
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Step 4 must be completed for each person disclosed in Step 2, Option A and for sole proprigtors identified in Step 1,
Option 6 above. Please provide the name of the person for which responses are provided: Llick here to enter text.

1. Doyou hold or are you the spouse or minor child wha holds an elective affice in the State of []ves[_INo
llinois or hold a seat in the General Assembly?

2. Have you, your spouse, or minor child been appointed to or employed inany offices or []Yes[ ]No

agencies of State government and receive compensation for such employment in exgess of
60% (5106,447.20) of the salary of the Governar?

3. Are you or are you the spouse or minor child of an officer or employee ofthe Capita [ ]Yes[INo
Development Board or the Illinois Toll Highway Authority?

4. Haveyou, your spouse, or an immediate family member who lives in your residence [ Jves[ INo
currently or who lived in your residence within the last 12 months been appointed a3 a
member of a board, commission, authority, or task force authorized or cteated by Sthte law
or by executive order of the Governor?

5. Ifyou answered yes to any question in 1-4 above, please answer the follqwing: Do ypu, your [] Yes [:] No
spouse, or minor child receive from the vendor more than 7.5% of the vendor's tota
distributable income or an amount of distributable income in excess of the salary of the
Governor ($177,412.00)?

6.  If you answered yes to any question in 1-4 above, please answer the following: Is there a D Yes D No
combined interest of self with spouse or minor child more than 15% ($354,824.00) in the
aggregate of the vendor’s distributable income or an amount of distributable incomé in
excess of two times the salary of the Governor?

Step 5 must be completed for each person disclosed in Step 2, Option A and for sole prgprietors identified in Step 1,
Cption 6 above. :

Please pravide the name of the person for which responses are provided: Click ﬁere to entey text.

1. De you currently have, or in the previous 3 years have you had State employment ncluding D Yes D No
contractual employment of services? :

2. Has your spouse, father, mother, son, or daughter, had State employment, jncluding DYes[:]No
contractual employment far services, in the previous 2 years?

State of lilinols Chief Procurement Office
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3. Do you hold currently or have you held in the previous 3 years elective bffu:e of th¢ State of [ Yes [ Ne
lllinois, the government of the United States, or any unit of local government authprized by .
the Constitution of the State of lllinois or the statutes of the State of | ||lnDlS?

4. Do you have a relationship to anyone (spause, father, mother, son, or daughter) holding [ ves[Ino
elective office currently or in the previous 2 years? i

5. Do you hold or have you held in the previous 3 years any appointive government office of [JYes[ INo
the State of lllinois, the United States of America, or any unit of local government aTthorized
by the Constitution of the State of lllinois or the statutes of the State of lilinois, whjch office
entitles the holder to compensation in excess of expenses incurred in the discharge of that?

6. Do you have a relationship to anyane (spouse, father, mother, son, or daughter) holding [ ves[ ] No
appointive office currently or in the previous 2 years?

7. Do you currently have or in the previous 3 years had employment as or by any rpgistered D Yes{ | No
lobbyist of the State government?

8. Do you currently have or in the previous 2 years had a relationship to anyone|(spouse, [Jves[ |No
father, mother, son, or daughter) that is or was a registered lobbyist?

9. Do you currently have or in the previous 3 years had compensated employment by any [Jyes[]No
registered election or re-election committee registered with the Secretary of State or any
county clerk in the State of Illinais, or any political action committee reglstered with either
the Secretary of State or the Federal Board of Elections?

10. Do you currently have or in the previous 2 years had a reIationship%to anyone| (spouse, [ ves[ ] No
father, mother, son, or daughter) who is or was a compensated employ‘ee of any registered
- election or reelection committee registered with the Secretary of State Qr any county clerkin
the State of Illinois, or any political action committee registered with either the Segretary of
State or the Federal Board of Elections?

If you answered “Yes” in Step 4 or Step 5, please provide on an additional page a detailed explanation that includes, but
is not limited to the name, salary, State agency or university, and position title of each individual.

State of Hlinois Chief Procurement Office
Financizl Disclosures and Conflicts of Intarest
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g (Subcontrac rs with subcoht{act annual value of more than 550, 008 miist complete)

This step must be completed for each person disclosed in Step 2, Option A, Step 3, and for each entity and sole
proprietor disclosed in Step 1.

Please provide the name of the person or entity for which responses are provided: Accentufe LLP

1. Within the previous ten years, have you had debarment from contracting with any []YesXINo
governmental entity?

2. Within the previous ten years, have you had any professional licensure discipline? []ves [<] No
3. Within the previous ten years, have you had any bankruptcies? _ [L]ves <] No

4. Within the previous ten years, have you had any adverse civil judgments and admipistrative Yes[ | No
findings?

5. Within the previous ten years, have you had any criminal felony convicti?ns? f‘:l Yes & No

[

If you answered “Yes”, please provide a detailed explanation that includes, but is not limitefl to the name, State agency

or university, and position title of each individual. Accenture operates a global enterprise with numerous clients and we
cannot comment on issues involving any specific clients, other than to confirm that we have no current disputes that we
" expect to interfere with our performance of services for the Tallway.

(Subcéntraciors w:th 'subcontract annual value cf mare than SSO OOO mutt compl

If you selected Option 1, 2, 3, 4, or 6 in Step 1, do you have any contrejcts, pending contracts, bids, proposals,
subcontracts, ieases or other ongoing pracurement relationships with units of State of lilindis government?

B ves [ No.

If “Yes”, please specify below. Attach an additional page in the same format as provided bglow, if desired,

State of illingis Chief Procurement Office
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V.135




Agency/University Project Title Status 1Value Contract
Reference/P.0./lllinois
f Procurement Bulletin #
llfinois Tollway Request for Information | Accenture made an 1)) RFI 12-0224
(RF1) Enterprise Resource | oral presentation 1
Planning (ERP) Solution following RFI
Response ,
City of Chicago, Strategic Sourcing and Active Contract . TBD Contract (PO) Number
Department of Consulting Services 12/28/2013 : 24792
Frocurement
Services
City of Chicago, Non-Target Market RFQ Submitted S0 Specification Number
Department of Re-Issuance for Request ' 66760
Innavation and for Qualifications (RFQ)
Technology
University of Human Resaurces Awarded $200,000 RFP No. ALS228
llinois Consulting Services (estimated)
University of Information Technology Awarded $3,000,000 RFP No. 1JAM1106
(linois Consulting Services (e:stimated)

Please explain the procurement relationship: Vendor

State of (llinois Chlef Procurement Office
Financlal Disclosures and Conflicts of Interest
V. 135




by an authorlzed ofﬂcer o

;- ﬁemployee on behalf of the bcdder or offeror pursuant to Sectxons 50-13 and 50-35 of the minois Procurement Code Thls;_ S

* disclosure: mfarmatmn is submitted on behalf of

R i":'_'Name of Dlsclosing Entity Accenture LLP b

: Signature

. pate: l']uhé‘z'.:s,;z'q;t:

s Pnnted Name 1 Bryan Nicol

: r;T tle Managing Drrector, Act:enture LLP _, i

. Phone Number‘ (703) 947 1181 . e

- Email Address i

i:;:
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4-4 Minority, Female, Person with Disability Status and Subcontracting (BPE Utilization)

The Business Enterprise Program Act for Minarities, Females and Persons with Disabilities (BEP) {30 ILCS 575) establishes

a goal for contracting with businesses that have been certified as owned and controlled by persons who are minority,
female or who have disabilities.

Contract Goal to be achieved by the Vendor: This contract includes a specific Business Enterprise Program (BEP)
utilization goal of 4% based on the availebility of certified vendors to perform the anticipated direct subcontracting
opportunities of this contract. In addition to the other award criteria established for this contract, the
Agency/Universlty will award this contract to a Vendor that meets the goa! or makes good faith efforts to meet the goal.
This goal is also applicable tc change orders and allowances within the scope of work provided by the certified vendor.

Following are guidelines for the Vendor's response in the Utilization Plan. A format for the utilization plan is included in
this section. Vendor should include any additional information that will add clarity to the Vendor’s proposed utilization
of certified vendors to meet the targeted goal. The Utilization Plan must demonstrate that the Vendor has either met
the contract goal or that it has made good faith efforts to do so.

1. At the time of proposal submission, the Certified Vendor may not yet be certified with CMS Business Enterprise
Program; however, the Certified Vendor must meet the eligibillty requirements and be fully certified in the
BEP Program before contract award. Visit (www.sell2.illinois.gov/bep/Business Enterprise.htm) for complete
requirements and to apply for certification in the Business Enterprise Program. Vendors who submit bids or
proposals for State contracts shall not be given a period after the bid or proposal is submitted ta cure

deficiencies in the Utilization Plan and the Letter of intent, unless mandated by federal law or regulation (30 ILCS
575(4)(c).

2. If applicable, the Plan should include an executed Joint Venture agreement specifying the terms and conditions
of the relationship between the partners and their relationship and responsibilities to the contract. The joint
venture agreement must clearly evidence that the certified vendor will be responsible for a clearly defined
portion of the work and that its responsibilities, risks, profits and contributions of capital and personnel are
proportionate to its ownership percentage. It must include specific details related to the parties’ contributions
of capital, personnel and equipment and share of the costs of insurance and other items; the scopes to be
performed by the certified vendor’s own forces and under its supervision; and the commitment of management,
supervisory personnel and operative personnel employed by the certified vendor to be dedicated to the
performance of the contract. Each joint venture partner must execute the proposal to the Agency.

3. An agreement between a Vendor and a certified vendor in which the certified vendor pramises not to provide
subcontracting quotations to other vendors is prohibited. The Agency may request additional information to
demonstrate compliance. The Vendor agrees to ccoperate promptly with the Agency in submitting to
interviews, allowing entry to places of business, praviding further documentation, or soliciting the cooperation
of 2 proposed certified vendor. Failure to cooperate may render the proposal non-responsive. The contract will
not be finally awarded until the Vendor’s Utifization Plan is approved.

4, Certified Vendor Locator References: Vendors may consult CMS' BEP Certified Vendor Directory at
{www.sell2.illinois.gov/bep/Small and Diverse Businesses.htm), as well as the directories of other certifying

agencles but subcontracting vendors must be certified by CMS as BEP vendors before the time of contract
award.

5. Vendor Assurance: The Vendor shall not discriminate on the basis of race, color, national origin, sexual
orientation or sex in the performance of this contract. Failure by the Vendor to carry out these requirements is
a material breach of this contract, which may result in the termination of this contract or such other remedy, as
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the Agency deems appropriate. This assurance must be included in each subcontract that the Vendor signs with
a subcontractor or supplier.

6. Calculating Certified Vendor Participation: The Utilization Plan documents work anticipated to be performed by
all certified vendors and paid for upon satisfactory completion. Only the value of payments made for the work

actually performed by certified BEP vendors is counted toward the contract goal. Counting guidelines are
summarized below:

b.14.

6.15.

6.16.

6.17,

6.18.

The value of the work actually performed by the certified vendor’s forces shall be counted towards the
goal. The entire amount of that portion of the contract that is performed by the certified vendor’s
forces, including supplies purchased or equipment leased by the BEP vendor shall be counted, except
supplies purchased and equipment rented from the Vendor,

A joint venture shall count the portion of the total doflar value of the contract equal to the distinct,
clearly defined portion of the work of the contract that the certified vendor performs with its forces
toward the goal. A joint venture shall also count the dollar value of work subcontracted to other

certified vendors. Work performed by the forces of a non-certified joint venture partner shall not be
counted toward the goal.

When a certified vendor subcontracts part of the work of its contract to another firm, the value of the
subcontracted work shall be counted toward the contract goal only if the certified vendor’s
subcontractor is a certified vendor. Waork that a certified vendor subcontracts to a non-certified vendor
will not count towards the goal.

A Vendor shall count towards the goal 100% of its expenditures for materials and supplies required
under the contract and obtained from a certified vendor manufacturer, regular dealer or supplier.

A Vendor shall count towards the goal the following expenditures to certified vendors that are not
manufacturers, regular dealers or suppliers:

6.18.1. The fees or commissions charged for providing a bona fide service, such as professional,
technical, consultant or managerial services and assistance in the procurement of essential
persannel, facilities, equipment, materials or supplies required for performance of the contract,
provided that the fee or commission is determined by the Agency to be reasonable and not
excessive as compared with fees custorarily allowed for similar services.

6.18.2, The fees charged for delivery of materials and supplies required by the contract (but not the
cost of the materials and supplies themselves) when the hauler, trucker, or delivery service is
not also the manufacturer of or a regular dealer in the materials and supplies, provided that the
fee is determined by the Agency to be reasonable and not excessive as compared with fees
customarily allowed for similar services. The certified vendor trucking firm must be respansible
for the management and supervision of the entire trucking operation for which it is responsible
on the contract, and must itself own and operate at least one fully licensed, insured and
operational truck used an the contract.

6.18.3. The fees or commissions charged for providing any bonds or insurance specifically required for
the performance of the contract, provided that the fee or commission is determined by the

Agency to be reasonable and not excessive as compared with fees customarily allowed for
similar services,

RFP — Exhibit 4-4 ~ Forms — BPE Utilization Page 2 of 11
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6.19. A Vendor shall count towards the goal only expenditures to firms that perform a commercially useful
function in the work of the contract.

6.19.1. A firm is considered to perform a commercially useful function when it is responsible for
execution of a distinct element of the work of a contract and carries out its responsibilities by
actually performing, managing, and supervising the work invoived. The certified vendor must
also be responsible, with respect to materials or supplies used on the contract, for negotiating
price, determining quality and quantity, ordering the materials or supplies, and installing the
materials (where applicable) and paying for the material or supplies. To determine whether a
firm is performing a commercially useful function, the Agency shall evatuate the amount of work
subcontracted, whether the amount the firm is to be paid under the contract is commensurate
with the work it is actually performing and the credit claimed for its performance of the work,
industry practices, and other relevant factors.

5.18.2. A certified vendor does not perform a commercially useful function if its role is limited to that of
an extra participant in a transaction or contract through which funds are passed in order to
obtain certified vendor participation. In determining whether a certified vendor is such an extra
participant, the Agency shall examine similar transactions, particularly those in which certified
vendors do not participate, and industry practices.

6.20. A Vendor shall not count towards the goal expenditures that are not direct, necessary and proximately
related to the wark of the contract. Only the amount of services or goods that are directly attributable
to the performance of the contract shall be counted. Ineligible expenditures include general office
overhead or other Vendor support activities.

7. Good Falth Effort Procedures: If the Vendor cannot meet the goal, the Vendor must document in the Utilization
Plan its good faith efforts that could reasonably have been expected to meet the goal. Vendors must submit
utilization forms that meet or exceed the published goal or submit utilization forms that describe a percentage
participation that is less than the goal and submit documentation regarding good faith efforts at the time of
bid/proposal submission. Vendors will not be permitted to correct goal deficiencies post hid/proposal due dates.
The Agency will consider the quality, quantity, and intensity of the Vendor's effarts.

7.14. The following is a list of types of action that the Agency will consider as evidence of the Vendor's good
faith efforts to meet the goal. Other factors or efforts brought to the attention of the Agency may be
relevant in appropriate cases.

7.14.1. Soliciting through all reasonable and available means (e.g., attendance at pre-bid meetings,
advertising and/or written notices) the interest of all certified vendors that have the capability
to perform the work of the contract, The Vendor must solicit this interest within sufficient time
to allow the certified vendors to respond to the solicitation. The Vendor must determine with
certainty if the certified vendors are interested by taking appropriate steps to follow up initial
solicitations and encourage them to bid. The Vendor must provide interested certified vendors
with adequate information about the plans, specifications, and requirements of the contract in a
timely manner to assist them in responding promptly to the solicitation.

7.14.2. Selecting portions of the work to be performed by certified vendors in order to increase the
likelihood that the goal will be achieved. This includes, where appropriate, breaking out
contract work items into economically feasible units to facilitate certified vendor participation,
even when the Vendor might otherwise prefer to perform these work items with its own forces.
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7.15.

7.16.

7.17.

7.14.3.

7.14.4.

7.14.5.

7.14.6.

7.14.7.

7.14.8.

Making a portion of the work available to certified vendors and selecting those portions of the
work or material needs consistent with their availahility, so as to facilitate certified vendor
participation.

Negotiating in good faith with interested certified vendors. Evidence of such negotiation
includes the names, addresses, and telephone numbers of certified vendors that were
considered; a description of the information provided regarding the plans and spetifications for
the work selected for subcontracting and evidence as to why additional agreements could not
be reached for certified vendors to perform the work. A Vendor using good business judgment
will consider a number of factors in negotiating with certified vendors and will take a firm’s price
and capabilities into consideration. The fact that there may be some additional costs involved in
finding and using certified vendors is not in itself sufficient reason for a Vendor’s failure te meet
the goal, as long as such costs are reasonable. Vendors are not required to accept higher quotes
from certified vendors if the price difference is excessive or unreasonable.

Thoroughly investigating the capabilities of certified vendors and not rejecting them as
unqualified without sound reasons. The certified vendor's memberships in specific groups,
organizations, or associations and political or social affiliations are not legitimate causes for the
rejection or non-solicitation of bids in the Vendor's efforts to meet the goal.

Making efforts to assist interested certified vendors in obtaining lines of credit or insurance as
required by the Agency, the Vendor or to perform the scope of work.

Making efforts to assist interested certified vendors in obtaining necessary eguipment, supplies,
materials, or related assistance or services.

Effectively using the services of available minority/women community organizations;
minority/women vendors’ groups; local, state, and federal minority/women business assistance
offices; and other organizations that provide assistance in the recruitment and placement of
certified vendors.

In evaluating the Vendor’s good faith efforts, the good faith efforts of other vendors to meet the goal on
this solicitation or similar contracts may be considered.

If the Agency determines that the Vendor has made good faith efforts to meet the goal, the Agency will
award the contract provided that the Vendor is otherwise eligible for award.

If the Agency determines that good faith efforts have not been made, it will notify the Vendor in writing
of that determination.

Contract Compliance: Compliance with this section is an essential part of the contract. The following
administrative procedures and remedies govern the Vendor's compliance with the contractual cbligations
established by the Utilization Plan. After approval of the Plan and award of the contract, the Utilization Plan
becomes part of the contract. If the Vendar did not succeed in obtaining enough certified vendor participation
to achieve the goal, and the Utilization Plan was approved and contract awarded based upon a determination of
good faith, the total dollar value of certified vendor work calculated in the approved Utitization Plan as a
percentage of the awarded contract value shall become the contract goal.

3.14.

The Utilization Plan may not be amended without the Agency’s prior written approval.
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8.15.

8.16.

" 8.17.

8.18.

8.18.

8.20.

8.21,

The Vendor may not make changes to its contractual BEP certified vendor commitments or substitute
BEP certified vendors without the prior written approval of the Agency. Unauthorized changes or
substitutions, including performing the work designated for a certified vendor with the Vendor’'s own
forces, shall be a violation of the utilization plan and a breach of the contract, and shall be cause to
terminate the contract, and/or seek other contract remedies or sanctions. The facts supporting the
request for changes must not have heen known nor reasonably should have been known by the parties
prior to entering into the subcontract. The Vendor must negotiate with the certified vendor to resalve
the problem. Where there has been a mistake or disagreement about the scope of work, the certified
vendor can be substituted only where agreement cannot be reached for a reasonable price or schedule
for the correct scope of work.

Substitutions of a certified vendor shall be permitted under the following circumstances:
8.16.1. Unavailability after receipt of reascnable notice to proceed;

8.16.2. Failure of performance;

8.16.3. Financial incapacity;

8.16.4. Refusal by the certified vendor to honor the bid or proposal price or scope;

8.16.5. Material mistake of fact or law about the elements of the scope of work of a solicitation where a
reasonable price cannot be agreed;

8.16.6. Failure of the certified vendor to meet insurance, licensing or bonding requirements;
8.16.7. The certified vendor's withdrawal of its bid or proposal; or
8.16.8. Decertification of the certified vendor.

If it becomes necessary to substitute a certified vendor or otherwise change the Utilization Plan, the
Vendor must nctify the Agency in writing of the request to substitute a certified vendor or otherwise
change the Utilization Plan. The request must state specific reasons for the substitution or change. The
Agency will approve or deny a request for substitution or other change in the Utilization Plan within 5
business days of receipt of the request.

Where the Vendor has established the basis for the substitution to the Agency’s satisfaction, it must
make good faith efforts to meet the contract goal by substituting a certified vendor. Documentation of
a replacement vendor, or of good faith efforts to replace the certified vendor, must meet the
requirements of the initial Utilization Plan. If the goal cannot be reached and good faith efforts have
been made, the Vendor may substitute with a non-certified vendor.

If a Vendor plans to hire a subcontractor for any scope of work that was not previously disclosed in the
Utilization Plan, the Vendor must obtain the approval of the Agency to modify the Utilization Plan and
must make good faith efforts to ensure that certified vendors have a fair opportunity to bid on the new
scope of work.

A new subcontract must be executed and submitted to the Agency within 5 business days of the
Vendor’s receipt of the Agency’s approval for the substitution or other change.

The Vendor shall maintain a record of all relevant data with respect te the utilization of certified
vendors, inciuding but without limitation, payroll records, invoices, canceled checks and books of
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account for a period of at least 5 years after the completion of the contract. Full access to these records
shall be granted by the Vendor upon 48 hours written demand by the Agency to any duly authorized
representative thereof, or to any municipal, state or federa! authorities. The Agency shall have the right
to obhtain from the Vendor any additional data reasonably related or necessary to verify any
representations by the Vendor. After the performance of the final item of wark or delivery of material
by a certified vendor and final payment to the certified vendor by the Vendor, but not later than 30
calendar days after such payment, the Vendor shall submit a statement confirming the final payment
and the total payments made to the BEP vendar under the contract.

B.22. The Agency will periodically review the Vendor's compliance with these provisions and the terms of its
contract. Without limitation, the Vendor's failure to comply with these provisions or its contractual
commitments as contained in the Utilization Plan, failure to cooperate in providing information
regarding its compliance with these provisions or its Utilization Plan, or provision of false or misleading
information or statements concerning compliance, certification status or eligibility of certified vendors,
good faith efforts or any other material fact or representation shall constitute a material breach of this
contract and entitle the Agency to declare a default, terminate the contract, or exercise those remedies
provided for in the contract or at law or in equity.

8.23. The Agency reserves the right to withhold payment to the Vendor to enforce these provisions and the
Vendor's cantractual commitments. Final payment shall not be made on the contract until the Vendor
submits sufficient documentation demonstrating compliance with its Utilization Plan.
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8.24. UTILIZATION PLAN

The Utilization Plan and Letter of Intent must be sealed separately within the offer packet.

Accenture submits the following Utilization Plan as part of our proposal in accordance with the
requirements of the Minority, Female, Persons with Disability Status and Participation section of the
solicitation for Customer Service Center and Violation Processing System, lllinais Procurement Bulletin
Reference Number 12-0163. We understand that campliance with this section is an essential part of this
contract and that the Utilization Plan will become a part of the contract, if awarded. We understand that
we will not be given a period after the bid or proposal is submitted to cure deficiencies In the Utilization
Plan and the Letter of intent, unless mandated by federal law or regulation {30 ILCS 575(4)(c).

Accenture makes the following assurance and agrees to include the assurance in each subcontract with
a subcontractor or supplier utilized on this contract: We shall not discriminate on the basis of race,
color, national origin, sexual orientation or sex in the perfarmance of this contract. Failure to carry out

these requirements is a material breach of this contract, which may result in the termination of this
contract or such other remedy, as the Agency deems appropriate.

Vendor’s person responsible for compliance:
Name: J, Bryan Nicol

Title: Managing Director

Telephone: {703) 947-1181

Email: [.bryan.nicol@accenture.com

We submit one (1) of the following statements:

0 We are certified (or are eligible and have applied to be certified) with BEP and plan to
fully meet the BEP utilization goal through self-performance.

%) We attach Part | to demonstrate our Plan fully meets the BEP utilization goal of 4%
through subcontracting.

D We attach Part | to detail that we do not fully meet the BEP utilization goal. We also
attach Part |I, Demonstration of Good Faith Efforts.

8.24.1. Part |- Utilization of Certified Vendors

Please submit a separate Part | for each proposed certified vendor. To achieve the BEP
utilization goal through subcontracting, the following is proposed:

8.24.1.1. The proposed certified vendor’s company name, address and phone number:
Name: SPAAN Tech, Inc.
Address: 311 South Wacker Drive, Suite 2400, Chicago, [L 60606

Phone Number: (312) 277-8800
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At the time of submission, the above certified vendor is:

[:l Certified with the CiVIS Business Enterprise Program (BEP).

EI Meets the criteria and has submitted an application for certification
with BEP {BEP certification must be completed before contract award).

IE Certified as a disadvantaged, minority, or woman business enterprise
with the following governmental agency or private organization|{BEP
certification must be completed before contract award):

State of IL BEP and IL UCP [DBE)

8.24.1.2. A detailed description of the commercially useful work to be done by this certified
vendor is as fallows:

SPAAN Tech will be engaged in providing services in the development of the
system which could include development resources, systems integration,
configuration, website development, process configuration.

8.24.1.3. The total estimated cost to the State for this contract is $To be determined. The
portion of the contract which wiil be subcontracted to this certified vendor is $Click
here to enter text. or 1% of the total cost of the contract.

8.24.1.4. Check one of the following:

[<)A notarized signed letter of intent between Accenture LLP and SPAAN Tech inc.
detailing the work ta be performed by the certified vendor and the agreed upon
tates or prices, conforming to the Utilization Plan is included.

DA joint venture agreement between Click here to enter text. and Click here to
enter text. is included in lieu of the letter of intent.

8.24.1.5. The Vendor has not prohibited or otherwise limited Click here to enter text. from
providing subcontractor quotes to other potential bidders/vendors.

8.24.2. Part Il - Demonstration of Good Faith Efforts to Achieve BEP Participation Goal

If the BEP participation goal was not achieved, the Goad Faith Efforts checklist (Part ! A) and
contacts log (Part Il B) must be submitted with the solicitation response [or as otherwise
specified by CMS}. Failure to do so may render the Vendor's solicitation response non-
responsive and cause it to be rejected, or render the Vendor ineligible for contract award, at
CMS’ sole discretion. The Vendor will promptly provide evidence in support ¢f its Good Faith
Efforts to CMS upon reguest.

8.24.2.1.  Part |l A - Good Faith Efforts Checklist
Insert on each line below the initials of the authorized Vendor representative whao is

certifying on behalf of the Vendor that the Vendor has completed the activities
described below. I any of the items below were not completed, attach a detailed
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8.24.2.2,

written explanation why each such item was not completed. If any other efforts
were made to chtain BEP participation in addition to the items fisted below, attach a
detailed written explanation.

[] dentified portions of the project work capable of performance by available BEP
vendors, including, where appropriate, breaking out contract work items into
economically feasible units to facilitate BEP participation even when the Vendor
couid perform those scopes with its own forces.

D Solicited through reasonable and available means (e.g., written notices,
advertisements} BEP vendors to perform the types of work that could be
subcontracted on this project, within sufficient time to allow them to respond.

[:I Provided timely and adequate information about the plans, specificaticns and
requirements of the contract. Followed up initial solicitations to answer
questions and encourage BEP vendors to submit preposals or bids.

[] Negotiated in good faith with interested BEP vendors that submitted proposals
or bids and thoroughly investigated their capabilities.

I:] Made efforts to assist interested BEP vendors in obtaining bonding, lines of
credit, or insurance as may be required for performance of the contract (if
applicable).

[:] Utilized resources availabie to identify available certified vendors, including but
not limited to BEP assistance staff; local, state and federal minority or women
business assistance offices; and other organizations that provide assistance in
the recruitment and placement of diverse businesses.

Part Il B - Good Faith Efforts Contacts Log for Soliciting BEP Sub-consultant,
Subcontractor or Supplier Participation

Use this form to document all contacts and responses (telephone, e-mail, fax, etc.)
regarding the solicitation of BEP sub-consultants, subcontractors and suppliers.
Duplicate as needed. (It is not necessary to show contacts with certified vendors
with which the Vendor reached an agreement to participate on this project, as
shown on Part | of this Plan.)

Name of Date and method | Scope of work Reason
certified vendor | of contact solicited agreement was
firm not reached

Click here to ! Click here to enter | Click here ta enter | Click here to enter

enter text. text. text. text,
Click here to Click here to enter | Click here to enter | Click here to enter
enter text. text. text. text.
Click here ta Click here to enter | Click here to enter | Click here to enter
enter text, text. text. text.
Click here to Click here to enter | Click hereto enter | Click here to enter
enter text. text. text. text.
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8.24.3. Letter of Intent (LOI) Between Prime Vendor and Certified Vendor

Instructions: The responsive Vendor is required to submit this signed and notarized Letter of
intent from each certified vendor identified on the Utilization Plan. LOIs must be submitted with
the proposal and must be notarized by hoth parties. Submit a separate LOI for each proposed
certified vendor. The amount and scope of work indicated on each LOI shall be the actual
amount indicated on the Utilization Plan submitted with the proposal and approved by the
Agency.

Changes ta the Utilization Plan including substitution of certified vendors are permitted only
after award of the contract and only with prior written approval of the Agency. A request for
changes to the Utilization Plan must be submitted on the Request for Change of Utilization Plan
Form for all levels of subcontracting. LOls must be submitted for all additions of certified
vendors to the Utilization Plan prior to the start of work.

Project Name Customer Service and Violation Processing System
Project/Solicitation Number: RFP 12-0163

Name of Prime Vendor: Accenture LLP
Address: 161 North Clark Street
City, State and Zip: Chicago, IL 60601

Telephone: (703} 947-1181 Fax: {703)947-2200 Email: .bryan.nicol@accenture.com

Name of Certified Vendor: SPAAN Tech, Inc.
Address: Address: 311 South Wacker Drive, Suite 2400
City, State and Zip: Chicago, IL 60606

Telephone: (312) 277-8800 Fax: (312) 277-8808  Email: submittals@spaantech.com

Type of agreement; Services  [_] Supplies [T]soth Supplies /Services
Type of payment: [J Lump Sum Click here to enter text.

@ Mourly Rate: Rate card will be provided by Spaan Tech
EI Unit Price:Click here to enter text.

Period of Performance: TBD by final contract and scope
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Proposed Subcontract Amount $Click here to enter text. or Proposed % of Contract 1%

Description of work to be performed by Certified Vendor:

SPAAN Tech will be engaged in providing services in the development of the
system which could include development resources, systems integration,
configuration, website development, process configuration,

List the governmental agency or private organization with whom the certified vendor is
currently certified as a disadvantaged, minority, or woman business enterprise:

State of IL BEP, IL UCP {DBE), Cook County and City of Chicago (MBE)

The prime vendor and the certified vendor above hereby agree that upon the execution of a
contract for the above-named project between the prime vendor and the State of lllinois, the
certified vendor will perform the scope of work for the price as indicated above.

Prime Vendor (Company Name and D/B/A): Certified Vendor (Company Name and D/B/A):
Accenture, LLP SPAAN Tech, inc.

Printed Name: J. Bryan Nicol Printed Name: Smita N. Shah

Title: Managing Director Title: President

Date: Aupust 21, 2013 Date: August 21, 2013

Subscribed and sworn before me this Subscribed and sworn before me this

o

20/ 2

ary Public

My Commission expires:_ flvg 43 Zo/¢
v 7/

Siate of iinois
pires Aug 23, 201
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PRIME VENDOR: ACCENTURE LP




BEP UTILIZATION PLAN REVIEW DECISION

Agency Name: lilinols Toll Highway Authority

To: Gilletta Stewart, John Donato, Tiffany Powers

PBC Number: 12-000000069186

Solicitation Title: 12-G163 Customer Service Center and Violation Processing System
Prime Contractor: Accenture LLP

Subceontractor: Next Generation Inc

Received Date: 1/16/13

Decision Date: 1/16/13

Prepared By: Yvette Riley

Utilization Plan deemed RESPONSIVE

Utilization Plan deemed NON-RESPONSIVE, for the following reason(s)

Utilization Plan is not signed.

Utilization Plan is not notarized.

Utilization Plan does not contain award amount.

Utilization Plan does not céntain subcontractor amount or percentage.
Utilization Plan does not specify the scope of wark in detail,

Utilization Plan listed vendors that have applied fur BEP certification where no application
currently exists,

Utilization Plan listed BEP certified vendors that are no longer certified.
Utilization Plan does not contain an acceptable good faith effort.

Utilization Plan is incomplete, missing responses and/or pages.

Comments: Firm is BEP ceritified through 2/23/2013.
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4-4 Minority, Female, Person with Disability Status and Subcontracting (BPE Utilization)

The Business Enterprise Program Act for Minorities, Females and Persons with Disabilities {BEP) (30 ILCS 575) estahlishes
a goal for contracting with businesses that have been certified as owned and controlied by persons who are minority,
female or who have disabilities.

Contract Goal to be achieved by the Vendor: This contract includes a specific Business Enterprise Program (BEP)
utilization goal of 4% based on the availability of certified vendors to perform the anticipated direct subcontracting
opportunities of this contract. in addition to the other award criteria established for this contract, the
Agency/University will award this contract to a Vendor that meets the goal or makes good faith efforts to meet the goal.
This geal is also applicable to change orders and aliowances within the scope of work provided by the certified vendor.

Following are guidelines for the Vendor's response in the Utilization Plan. A format for the utilization plan is included in
this section. Vendor should include any additional information that will add clarity to the Vendor’s proposed utilization
of certified vendors to meet the ta rgeted goal. The Utilizatlon Plan must demonstrate that the Vendor has either met
the contract goal or that it has made good faith effarts to da so.

1. At the time of proposal submission, the Certified Vendor may not yet be certified with CMS Business Enterprise
Program; however, the Certified Vendor must meet the eligibility requirements and he fully certified in the
BEP Program before contract award. Visit {www.seli2.illinois.gov/bep/Business Enterprise.htm) for complete
requirements and to apply for certification in the Business Enterprise Program, Vendors who submit bids or
proposals for State contracts shall not be given a period after the bid or proposal is submitted to cure
deficiencies in the Utilization Plan and the Letter of intent, unless mandated by federal law or regulation (30 ILCS
575(4)(c).

2. If applicable, the Plan should include an executed Joint Venture agreement specifying the terms and conditions
of the relationship between the partners and their relationship and responsibilities to the contract. The joint
venture agreement must clearly evidence that the certified vendor will be responsible for a clearly defined
portion of the work and that its responsibilities, risks, profits and contributions of capital and personnel are
proportionate to its ownership percentage. It must include specific details related to the parties’ contributions
of capital, personnel and equipment and share of the costs of insurance and other items; the scopes to be
performed by the certified vendor’s own forces and under its supervision; and the commitment of management,
supervisory personnel and operative personnel employed by the certified vendor to be dedicated to the
performance of the contract. Each joint venture partner must execute the proposal to the Agency.

3. An agreement between a Vendor and a certified vendor in which the certified vendor promises not to provide
subcontracting quotations to other vendors is prohibited. The Agency may request additional information to
demonstrate compliance. The Vendor agrees to cooperate promptly with the Agency in submitting to
interviews, allowing entry to places of business, providing further documentation, or soliciting the cooperation
of a proposed certified vendor. Failure to cooperate may render the proposal non-responsive. The cantract will
not be finally awarded until the Vendor’s Utilization Plan is approved.

4, Certified Vendor Locator References: Vendors may consult CMS* BEP Certified Vendor Directory at
(www sell2.illinois.gov/bep/Small and Diverse Businesses.htm), as well as the directories of other certifying
agencies but subcontracting vendors must be certified by CMS as BEP vendars before the time of contract
award,

5. Vendor Assurance: The Vendor shall not discriminate on the basis of race, color, national origin, sexual
orientation or sex in the performance of this contract. Failure by the Vendor to carry out these requirements is
a material breach of this contract, which rmay result in the termination of this contract or such other remedy, as
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the Agency deems appropriate. This assurance must be included in each subcontract that the Vendor signs with
a subcontractor or supplier.

Caiculating Certified Vendor Participation: The Utilization Plan documents work anticipated to be performed by
all certified vendors and paid for upon satisfactory completion. Only the value of payments made for the work
actually performed by certified BEP vendors is counted toward the contract goal. Counting guidelines are
summarized below:

6.14.

6.15.

6.16.

6.17.

6.18.

The value of the wark actually performed by the certified vendor’s forces shall be counted towards the
goal. The entire amount of that portion of the contract that is performed by the certified vendor's
forces, including supplies purchased or equipment leased by the BEP vendor shall be counted, except
supplies purchased and equipment rented from the Vendor.

A joint venture shall count the portion of the total dollar value of the contract equal to the distinct,
clearly defined portion of the work of the contract that the certified vendor performs with its forces
toward the goal. A joint venture shall also count the dollar value of work subcontracted to other
certified vendors. Work performed by the forces of a non-certified joint venture partner shall not be
counted toward the goal.

When a certified vendor subcontracts part of the work of its contract to another firm, the value of the
subcontracted work shall be countad toward the contract goal only if the certified vendor’s
subcontractor is a certified vendor, Work that a certified vendor subcontracts ta a non-certified vendor
will not count towards the goal.

A Vendor shall count towards the goal 100% of its expenditures for materials and supplies required
under the contract and obtained from a certified vendor manufacturer, regular dealer or supplier.

A Vendor shall count towards the goal the following expenditures to certified vendors that are not
manufacturers, regular dealers or suppliers:

6.18.1. The fees or commissions charged for providing a bona fide service, such as professional,
technical, consultant or managerial services and assistance in the procurement of essential
personnel, facilities, equipment, materials or supplies required for performance of the contract,
provided that the fee or commission is determined by the Agency to he reasonable and not
excessive as compared with fees customarily allowed for similar services.

6.18.2. The fees charged for delivery of materials and supplies required by the contract {but not the
cost of the materials and supplies themselves) when the hauler, trucker, or delivery service is
not also the manufacturer of or a regular dealer in the materials and supplies, provided that the
fee is determined by the Agency to be reasonable and not excessive as compared with fees
customarily allowed for similar services. The certified vendor trucking firm must be responsible
for the management and sugervision of the entire trucking cperation for which it is responsible
on the contract, and must itself own and operate at least one fully licensed, nsured and
operational truck used on the contract.

6.18.3. The fees or commissions charged for providing any bonds or insurance specifically reguired for
the performance of the contract, provided that the fee or commission is determined by the
Agency to be reasonable and not excessive as compared with fees customarily allowed for
similar services.
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€.19. A Vendor shall count towards the goal only expenditures to firms that perform a commercially useful
function in the work of the contract,

6.19.1. A firm is considered to perform a commercially useful function when it is responsible for
execution of a distinct element of the work of a contract and carries out its responsibilities by
actually performing, managing, and supervising the wark involved. The certified vendor must
also be responsible, with respect to materials or supplies used on the contract, for negotiating
price, determining guality and quantity, ordering the materials or supplies, and installing the
materials (where applicable) and paying for the material or supplies. To determine whether a
firm is performing a commercially useful function, the Agency shall evaluate the amount of work
subcontracted, whether the amount the firm is to be paid under the contract is commensurate
with the work it is actually performing and the credit claimed for its performance of the work,
industry practices, and other relevant factors.

6.19.2. A certified vendor does not perform a commercially useful function if its rale is limited to that of
an extra participant in a transaction or contract through which funds are passed in order ta
obtain certified vendor participation. In determining whether a certified vendor Is such an extra
participant, the Agency shall examine similar transactions, particularly those in which certified
vendors do not participate, and industry practices.

6.20. A Vendor shall not count towards the goal expenditures that are not direct, necessary and proximately
related to the work of the contract. Oniy the amount of services or goods that are directly attributable
to the performance of the contract shall be counted. Ineligible expenditures inciude general office
overhead or other Vendor support activities.

Good Faith Effort Procedures: If the Vendor cannot meet the goal, the Vendor must document in the Utilization
Plan its good faith efforts that could reasonably have been expected to meet the goal. Vendors must submit
utilization forms that meet or exceed the published goal or submit utilization forms that describe a percentage
participation that is less than the goal and submit documentation regarding good faith efforts at the time of
bid/proposal submission. Vendors will not be permitted to correct goal deficiencies post bid/proposal due dates.
The Agency will consider the quality, quantity, and intensity of the Vendor's efforts.

7.14.  The following is a list of types of action that the Agency will consider as evidence of the Vendor's good
faith efforts to meet the goal. Other factors or efforts brought to the attention of the Agency may be
relevant in appropriate cases.

7.14.1. Soliciting through all reasonable and available means {e.g., attendance at pre-bid meetings,
advertising and/or written notices) the interest of all certified vendors that have the capability
te perform the wark of the contract. The Vendor must solicit this interest within sufficient time
to allow the certified vendors to respond to the solicitation. The Vendor must determine with
certainty if the certified vendors are interested by taking appropriate steps to follow up initial
solicitations and encourage them to bid. The Vendor must provide interested certified vendors
with adequate information about the plans, specifications, and requirements of the contract in a
timely manner to assist them in responding promptly to the solicitation.

7.14.2. Selecting portions of the work to be performed by certified vendors in order to increase the
likelihood that the goal will be achieved. This includes, where appropriate, breaking out
contract work items into economically feasible units to facilitate certified vendor participatian,
even when the Vendor might otherwise prefer to perform these work items with its own forces.
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7.14.3. Making a portion of the work available to certified vendors and selecting those partions of the
work or material needs consistent with their availability, so as to facilitate certified vendor
participation.

7.14.4. Negotiating in good faith with interested certified vendars, Evidence of such negotiation
includes the names, addresses, and telephone numbers of certified vendors that were
considered; a description of the infarmation provided regarding the plans and specifications for
the work selected for subcontracting and evidence as to why additional agreements could not
be reached for certified vendors to perform the work. A Vendor using good business judgment
will consider a number of factars in negotiating with certified vendors and will take a firm’s price
and capabilities into consideration. The fact that there may be some additional costs involved in
finding and using certified vendors is not in itself sufficient reason for a Vendor's failure to meat
the goal, as long as such costs are reasonable. Vendors are not required to accept higher quotes
from certified vendors if the price difference is excessive or unreasonable.

7.14.5. Thoroughly investigating the capabilities of certified vendors and not rejecting them as
unqualified without sound reasons. The certified vendor's memberships in specific groups,
organizations, or assaciations and political or social affiliations are not legitimate causes for the
rejection or non-solicitation of bids in the Vendor’s efforts to meet the goal.

7.14.6. Making efforts to assist interested certified vendors in abtaining lines of credit or insurance as
required by the Agency, the Vendor or to perform the scope of work.,

7.14.7. Making efforts to assist interested certified vendors in obtaining necessary equipment, supplies,
materials, or related assistance or services.

7.14.8. Effectively using the services of available minority/women community organizations;
minority/women vendors’ groups; local, state, and federal minority/women business assistance
offices; and other organizations that provide assistance in the recruitment and placement of
certified vendors.

7.15.  In evaluating the Vendor’s good faith efforts, the goed faith efforts of other vendors to meet the goal on
this solicitation or similar contracts may be considerad.

7.16.  If the Agency determines that the Vendor has made good faith efforts to meet the goal, the Agency will
award the contract provided that the Vendor is otherwise eligible for award.

7.17. If the Agency determines that good faith efforts have not been made, it will notify the Vendor in writing
of that determination.

Contract Compliance: Compliance with this section is an essential part of the contract. The following
administrative procedures and remedies govern the Vendor's compliance with the contractual obligations
established by the Utilization Plan. After approval of the Plan and award of the contract, the Utilization Plan
becomes part of the contract. If the Vendor did not succeed in obtaining enough certified vendor participation
to achieve the goal, and the Utilization Plan was approved and contract awarded based upon a determination of
good faith, the total dollar value of certified vendor work calculated in the approved Utilization Plan as a
percentage of the awarded contract value shall become the contract goal,

8.14.  The Utilization Plan may not be amended without the Agency's prior written approval,
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8.15. The Vendor may not make changes to its contractual BEP certified vendor commitments or substitute

BEP certified vendors without the prior written approval of the Agency. Unauthorized changes or
substitutions, including performing the work designated for a certified vendor with the Vendor's own
forces, shall be a violation of the utilization plan and @ breach of the contract, and shall be cause to
terminate the contract, and/or seek other contract remedies or sanctions. The facts supporting the
request for changes must not have been known nor reasonably should have been known by the parties
prior to entering into the subcontract. The Vendor must negatiate with the certified vendor to resolve
the problem. Where there has been a mistake or disagreement about the scope of work, the certified
vendor can be substituted only where agreement cannot be reached for a reasonable price or schedule
for the correct scope of wark.

8.16. Substitutions of a certified vendor shall be permitted under the following circumstances:
8.16.1. Unavailability after receipt of reasonable notice to proceed;
8.16.2. Failure of performance;
8.16.3. Financial incapacity;
8.16.4. Refusal by the certified vendor to honor the bid or proposal price or scope;
8.16.5. Material mistake of fact or law about the elements of the scope of work of a solicitation where a
reasonable price cannot be agreed;
8.16.6. Failure of the certified vendor to meet insurance, licensing or bonding requirements;
8.16.7. The certified vendor's withdrawa! of its bid or proposal; or
8.16.8. Decertification of the certified vendor.

8.17. If it becomes necessary to substitute a certified vendor or otherwise change the Utilization Plan, the
Vendor must notify the Agency in writing of the request to substitute a certified vendor or otherwise
change the Utilization Plan. The request must state specific reasons for the substitution or change. The
Agency will approve or deny a request for substitution or other change in the Utilization Plan within 5
business days of receipt of the request.

8.18. Where the Vendor has established the basis for the substitution to the Agency’s satisfaction, It must
make goaod faith efforts to meet the contract goal by substituting a certified vendor. Documentation of
a replacement vendor, or of good faith efforts to replace the certified vendor, must meet the
requirements of the initial Utilization Plan. If the goal cannot be reached and good faith efforts have
been made, the Vendor may substitute with a non-certified vendor.

8.19. If a Vendor plans to hire a subcontractor for any scope of work that was not previously disclosed in the
Utilization Plan, the Vendar must obtain the approval of the Agency to modify the Utilization Plan and
must make good faith efforts to ensure that certified vendors have a fair opportunity to bid on the new
scope of work,

8.20. A new subcontract must be executed and submitted to the Agency within 5 business days of the
Vendor’s receipt of the Agency’s approval for the substitution or other change.

8.21. The Vendor shall maintain a record of all relevant data with respect to the utilization of certified
vendors, including but without limitation, payroll records, invoices, canceled checks and books of

Proprietary and confidential 10 Accenture 6 Yanuary 10, 2013
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account for a period of at least 5 years after the completion of the contract. Full access to these records
shall be granted by the Vendor upon 48 hours written demand by the Agency to any duly autharized
representative thereof, or to any municipal, state or federal autharities. The Agency shali have the right
to obtain from the Vendor any additional data reasonably related or necessary to verify any
representations by the Vendor. After the performance of the final item of work or delivery of material
by a certified vendor and final payment to the certified vendor by the Vendar, but not later than 30
calendar days after such payment, the Vendor shall submit a statement confirming the final payment
and the total payments made to the BEP vendor under the contract.

8.22.  The Agency will periodically review the Vendor's comaliance with these provisions and the terms of its
contract. Without fimitation, the Vendor’s failure to comply with these provisions or its contractual
commitments as contained in the Utilization Plan, failure to cooperate in providing information
regarding its compliance with these provisions or its Utilization Plan, or provision of false or misleading
information or statements concerning compliance, certification status or eligibility of certified vendors,
good faith efforts ar any other material fact or representation shall constitute a material breach of this
contract and entitle the Agency tc declare s default, terminate the contract, or exercise those remedies
provided for in the contract or at law or in equity.

8.23. The Agency reserves the right to withhold payment to the Vendor to enforce these pravisions and the
Vendor’s cantractual commitments. Final payment shall not be made on the contract unti! the Vendor
submits sufficient documentation demonstrating compliance with its Utilization Plan.

Proprietary and confidential to Accenture 7 January K, 2013
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8.24.  UTHIZATION PLAN
The Utilization Plan and Letter of Intent must be sealed separately within the offer packet.

Accenture LLP submits the following Utilization Plan as part of our proposal in accordance with the
requirements of the Minority, Female, Persons with Disability Status and Participation section of the
solicitation for12-0163 Customer Service Center and Violation Processing System, Ilfinois Procurement
Bulletin Reference Number 22025252, We understand that compliance with this section is an essential
part of this contract and that the Utilization Plan will become a part of the contract, if awarded. We
understand that we will not be given a period after the bid or proposal is submitted to cure deficiencies
in the Utilization Plan and the Letter of intent, unless mandated by federal law or regulation (30 iLCS
575(4)(c).

Accenture LLP makes the following assurance and agrees to include the assurance in each subcontract
with a subcontractor or supplier utilized on this contract: We shall not discriminate an the basis of race,
color, national origin, sexual orientation or sex in the performance of this contract, Failure to carry out
these requirements is a material breach of this contract, which may result in the termination of this
contract or such other remedy, as the Agency deems apprapriate.

Vendor’s person responsible for compliance:

Name: J, Bryan Nicol

Title: Managing Director

Telephone: 703-947-1181

Email: J,Bryan.Nicol@accenture.com

We submit ane (1) of the following statements:

D We are certified (or are eligible and have applied to be certified) with BEP and plan to
fully meet the BEP utilization goal through self-performance.

< We attach Part | to demonstrate our Plan fully meets the BEP utilization goal of 4%
through subcontracting.

D We attach Part | to detail that we do not fully meet the BEP utilization goal. We alsa
attach Part |, Demonstration of Good Faith Efforts.

8.24.1. Part| - Utilization of Certified Vendors

Please submit a separate Part | for each proposed certified vendor. To achieve the BEP
utilization geal thraugh subcontracting, the following is proposed:

8.24.1.1.  The proposed certified vendor's company name, address and phone number:
Name: Next Generation, Inc,
Address: 155 N. Wacker Drive, Suite 4250, Chicago, IL 60606

Phone Number: 312-739-0520

Proprietary and confidential 1o Accenture 8 Fanuary 10, 2013
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8.24.1.3.

8.24.1.4.

8.24.1.5.

At the time of submission, the above certified vendor is:
X Certified with the CMS Business Entarprise Program (BEP).

D Meets the criteria and has submitted an application for certification
with BEP {BEP certification must be completed before contract award).

@ Certified as a disadvantaged, minority, or woman business enterprise
with the following governmental agency or private organization(BEP
certification must be completed before contract award):

State of IL BEP and IL UCP (DBE)

A detailed description of the commercially useful work to be done by this certified
vendor is as fallows:

Next Generation will be engaged in various stages of the development of the
system. Services include Java development, SAP CRM and business objects process
configuration and development resources for SAP BCM. Next Generation will
provide project management support and resources.

The total estimated cost to the State for this contract is $To Be Determined. The
portion of the contract which will be subcontracted to this certified vendor is SN/A
or _4.5% of the total cost of the contract.

Check ane of the following:

<A notarized signed letter of intent between Accenture LLP and Next Generation,
Inc. detailing the work to be performed by the certified vendor and the agreed
upon rates or prices, conforming to the Utilization Plan is included.

[C]A joint venture agreement between N/A and N/A is included in lieu of the letter
of intent,

The Vendor has not prohibited or otherwise limited Next Generation, Inc. from
providing subcontractor quotes to other potential bidders/vendars.

8.24.2. Part il - Demonstration of Good Faith Efforts to Achieve BEP Participation Goal

If the BEP participation goal was not achieved, the Good Faith Efforts checklist (Part IT A) and
contacts log (Part I B) must be submitted with the solicitation response {or as otherwise
specified by CMS). Failure to do s0 may render the Vendor's solicitation response non-
responsive and cause it to be rejected, or render the Vendor ineligible for contract award, at
CMS’ sole discretion. The Vendor will promptly provide evidence in support of its Good Faith
Efforts to CMS upon request.

8.24.2.1,

Part It A - Good Faith Effarts Checklist

Insert on each line below the initials of the authorized Vendor representative who is
certifying on behalf of the Vendor that the Vendor has completed the activities
described below. If any of the items below were not completed, attach a detailed
written explanation why each such item was not completed. If any other efforts

Proprieary and confidential to Accenture 8 January 10, 2013
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were made to obtain BEP participation in addition to the items listed below, attach a
detailed written explanation,

]:} Identified portions of the project work capable of performance by available BEP
vendors, including, where appropriate, breaking out contract work items into
economically feasible units to facilitate BEP participation even when the Vendor
could perform those scopes with its own forces.

[] soticited through reasonable and available means (e.g., written notices,
advertisements) BEP vendors to perform the types of work that could be
subcontracted on this praject, within sufficient time to allow them to respond.

L—_[ Provided timely and adequate information about the plans, specifications and
requirements of the contract. Followed up initial solicitations to answer
questions and encourage BEP vendors to submit proposals or bids.

D Negotiated in good faith with interested BEP vendors that submitted proposals
or bids and thoroughly investigated their capabilities.

[:] Made efforts to assist interested BEP vendars in obtaining bonding, lines of
credit, or insurance as may be required for performance of the contract (if
applicable).

[ utilized resources available to identify availabie certified vendors, including but
not limited to BEP assistance staff; local, state and federal minority or women
business assistance offices; and other arganizations that provide assistance in
the recruitment and placement of diverse businesses.

82422, Part Il B - Good Faith Efforts Contacts Log for Soliciting BEP Sub-consultant,
Subcontractor or Supplier Participation
Use this form to document all contacts and resporses (telephone, e-mall, fax, etc.)
regarding the solicitation of BEP sub-consultants, subcontractors and suppliers.
Duplicate as needed. (It is not necessary to show contacts with certified vendors
with which the Vendor reached an agreement to participate on this project, as
shown on Part | of this Plan.)
Name of Date and method Scope of work Reason
certified vendor | of contact solicited agreement was
firm not reached
N/A N/A N/A N/A
N/A N/A N/A N/A
N/A N/A N/A N/A
N/A N/A N/A N/A
Proprictary and confldential to Accenture 10 January 10, 2013
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8.24.3. Letter of intent {LOI) Between Prime Vendor and Certified Vendor

Instructions: The responsive Vendor is required to submit this signed and notarized Letter of
Intent from each certified vendor identified on the Utilization Plan. LOIs must be submitted with
the proposal and must be notarized by both parties. Submit a separate LOI for each proposed
certified vendor. The amount and scope of work indicated on each LOI shall be the actual
amount indicated on the Utilization Plan submitted with the proposal and approved by the
Agency,

Changes to the Utilization Plan including substitution of certified vendars are permitted only
after award of the contract and only with prior written approval of the Agency. A request for
changes to the Utilization Plan must be submitted on the Request for Change of Utilization Plan

Form for all levels of subcontracting. LOIs must be submitted for all additions of certified
vendors to the Utilization Plan prior to the start of work.

Project Name Customer Service Center and Violation Processing System
Project/Solicitation Number: RFP #12-0163

Name of Prime Vendor: Accenture LLP
Address: 161 North Clark Street
City, State and Zip: Chicago, IL 60601

Telephone: (703)947-1181 Fax: 703-947-2200 Email: J.Bryan.Nicol@accenture.com

Name of Certified Vendor: Next Generation, Inc.
Address: Address: 155 N. Wacker Drive, Suite 4250
City, State and Zip: Chicago, IL 60606

Telephone: 312-739-0520 Fax: (312) 739-0523  Email: dhigueros@nxtgeninc.com

Type of agreement:  [<] Services [ ] Supplies [IRoth Supplies /Services
Type of payment: [ Lump Sum N/A

X Haurly Rate: N/A

D Unit Price:N/A

Period of Performance: TB

Proprictary and confidential 1o Accenture " January 10, 2013
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Proposed Subcontract Amount $Click icre to enter text. or Propasad % of Contract 4.5
Description of work to be performed by Certified Vendor:

Next Generation will be engaged in various stages of the development of the system. Services
include Java development, SAP CRM and business objects process configuration and
development resources for SAP BCM. Next Generation will provide project management
Support and resources.

List the governmental agency or private organization with whom the certified vendor is
currently certified as a disadvantaged, minority, or woman business enterprise:

State of IL BEP, IL UCP (DBE), Cook County and City of Chicago (MBE)

The prime vendor and the certified vendor above hereby agree that upon the execution of a
contract for the above-named project between the prime vendor and the State of Illinois, the
certified vendor will perfarm the scope of work for the price as indicated above.

Prime Vendor (Company Name and D/B/A): Certified Vendor (Company Name and D/8/A):

Accenture, LLP Next Generation, Inc.

Signature Signature

Printed Name: J. Bryan Nicol Printed

Title: Managing Director Title: Presicent

Date: January 3, 2013 Date: January 3, 2013

Subscribed and sworn before me this Subscribed and sworn before me this

idayof Qa/vv% 20 )2

3 _day of Qrﬁ/’m/ub’hﬂ/ 2013

Notary Public I Notary Public [
oJ ]
My Commission expires; 1 | 2.¢ [ [ (o My Commission expires: ! | 2‘?/ &
I i y 1 T
OFFICIAL SEAL 3 A thde e
ALETTA TATE CFFICIAL SEAL
NOTARY PUBLIC . STATE O nols § ALETTA TATE
MY COMMISSION EXPIRES: 112475 NOTARY PUBLIC - STATE OF LLINOIS
MY COMMISSION EXPIRES: 11/28/16
Proprictaty and confidential 10 Accenture Janvary 10, 2013
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4-4 Minority, Female, Person with Disability Status and Subcontracting {BPE Utilization)

The Business Enterprise Program Act for Minorities, Females and Persons with Disabilities (BEP} (30 ILCS 575) establishes
a goal for contracting with businesses that have been certified as owned and controlled by persons who are minority,
female or whao have disabilities.

Contract Goal to be achieved by the Vendor: This contract includes a specific Business Enterprise Program {BEP)
utilization goal of 4% based on the availability of certified vendors to perform the anticipated direct subcontracting
apportunities of this contract. In addition to the other award criteria established for this contract, the
Agency/University will award this contract tg a Vendor that meets the goal or makes good faith efforts to meet the goal.
This goal is also applicable to ¢change orders and allowances within the scope of work provided by the certified vendaor,

Following are guidelines for the Vendor’s response in the Utilization Plan. A format for the utilization plan is included in
this section, Vendor should include any additional infarmation that will add clarity to the Vendor’s proposed utilization
af certified vendors to meet the targeted goal. The Utilization Plan must demonstrate that the Vendor has either met
the contract goal or that it has made good faith efforts to do so,

1. At the time of proposal submissio n, the Certified Vendor may not yet be certified with CMS Business Enterprise
Program; however, the Certified Vendor must meet the eligibility requirements and be fully certified in the
BEP Program before contract award. Visit [www.sell2.illinois.gov/be Business Enter rise.htm) for complete
requirements and to apply for certification in the Business Enterprise Program. Vendors who submit bids or
proposals for State contracts shall not be given a period after the bid or proposal is submitted to cure

deficiencies in the Utilization Plan and the Letter of intent, unless mandated by federal law or regulation (30 1LCS
575(4){c).

2. If applicable, the Plan should include an executed Joint Venture agreement specifying the terms and conditions
of the relationship between the parthers and their relationship and responsibilities to the contract. The Joint
venture agreement must clearly evidence that the certified veador will be responsible for 3 clearly defined
portion of the work and that its responsibifities, risks, profits and contributions of capital and personnel are
proportionate 1o its ownership percentage. It must include specific details related ta the patties’ contributions
of capital, personnel and equipment and share of the costs of insurance and ather items; the scopes to be
performed by the certified vendor's own forces and under its supervision; and the commitment of managemert,
supervisory personnel and operative personnel employed by the certified vendor to be dedicated to the
performance of the contract. Each Joint venture partner must execute the proposal to the Agency.

3. An agreement between a Vendor and a certified vendor in which the certified vendor promises not to provide
subcontracting quotations to other vendors is prohibited. The Agency may request additional information to
demonstrate compliance. The Vendor agrees to cooperate promptly with the Agency in submitting to
interviews, allowing entry to places of business, providing further documentation, or soliciting the cooperation
of a proposed certified vender. Failure to cooperate may render the proposal non-responsive. The contract will
not be finally awarded until the Vendor's Utilization Plan is approved.

4, Certified Vendor Locator References:  Vendors may consult CMS’ BEP Certified Vendor Directory at
(www.seli2.illinois.gov/bep/Small and Diverse Businesses.htm), as well as the directories of other certifying

agencies but subcontracting vendors must be certified by CMS as BEP vendors before the time of contract
award.

5. Vendor Assurance: The Vendor shall not discriminate on the basis of race, color, national origin, sexual
orientation or sex in the performance of this contract, Faflure by the Vendor to carry out these requirements is
a material breach of this contract, which may result in the termination of this contract or such other rermedy, as
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the Agency deems appropriate. This assurance must be included in each subcontract that the Vendor signs with
a subcontractor or supplier.

6. Calculating Certified Vendor Particlpation: The Utilization Plan documents work anticipated to be performed by
all certified vendars and paid for upon satisfactory completion. Only the value of payments made for the work

actually performed by certified BEP vendors is counted toward the contract goal. Counting guidelines ara
summarized below:

6.14.

6.15,

6.16.

6.17.

6.18.

The value of the work actually performed by the certified vendor's forces shall be counted towards the
goal. The entire amount of that portion of the contract that is performed by the certified vendor's
forces, including supplies purchased or equipment leased by the BEP vendor shall be counted, except
supplies purchased and equipment rented from the Vendor.

A joint venture shall count the portion of the total dofiar value of the contract equal to the distinct,
clearly defined portion of the work of the contract that the certified vendor performs with its forces
toward the goal. A joint venture shall also count the dollar value of work subcontracted to other

certified vendors. Work performed by the forces of a non-certified joint venture partner shall not be
counted toward the goal.

When a certified vendar subcontracts part of the work of its contract to another firm, the value of the
subcontracted work shall be counted toward the contract goal only if the certified vendor's

subcontractor is a centified vendor. Work that a certified vendar subcontracts to a non-certified vendor
wifl not count towards the goal.

A Vendor shall count towards the goal 100% of its expenditures for materials and supplies required
under the contract and obtained from a certified vendor manufacturer, regular dealer or supplier.

A Vendor shall count towards the goat the following expenditures to certified vendors that are not
manufacturers, regular dealers or suppliers:

6.18.1. The fees or commissions charged for providing a bona fide service, such as professional,
technical, consuitant or managerial services and assistance in the procurement of essential
persennel, facilities, equipment, materials or supplies required for performance of the contract,
provided that the fee or commission is determined by the Agency to be reasonable and not
excessive as compared with fees customarily aftowed for similar services.

6.18.2. The fees charged for defivery of materials and supplies required by the contract {but not the
cost of the materials and supplies themselves) when the hauler, trucker, or delivery service is
not also the manufacturer of or a regular dealer in the materials and supplies, provided that the
fee is determined by the Agency to be reasonable and not excessive as compared with fees
Customarily allowed for similar services, The certified vendor trucking firm must be responsible
for the management and supervision of the entire trucking operation for which it is rasponsible
on the contract, and must itself own and operate at least one fully licensed, insured and
Operational truck used on the contract,

6.18.3. The fees or commissions charged for providing any bonds or insurance specifically required for
the performance of the contract, provided that the fee or commission is determined by the

Agency to be reasonable and not excessive as compared with fees customarily afllowed for
similar services,

RFP — Exhibit 44 ~ Forms ~ BPE Utitization
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6.19. A Vendor shall count towards the goai only expenditures to firms that perform a commercially useful
function In the work of the cantract.

6.19.1. A firm is considered to perform a commercially useful function when it is responsible for
execution of a distinct element of the work of a contract and carries out its responsibilities by
actually performing, managing, and supervising the work involved. The certified vendor must
also be responsible, with respect to materials or supplies used on the contract, for negotiating
price, determining quality and guantity, ordering the materials or supptlies, and installing the
materials {where applicable) and paying for the material or supplies. To determine whether a
firm is performing a commercially useful function, the Agency shall evaluate the amount of work
subcontracted, whether the amount the fiem is to be paid under the contract is commensurate
with the work it is actually performing and the credit claimed for its performance of the work,
industry practices, and other relevant factors.

6.18.2, A certified vendor does not perform a commercially usefuf function if its role is limited to that of
an extra participant in a transaction or contract through which funds are passed in arder to
obtain certified vendor participation. In determining whether a certified vendor is such an extra
participant, the Agency shall examine similar transactions, particularly those in which certified
vendors do not participate, and industry practices.

6.20. A Vendor shali nat count towards the goal expenditures that are not direct, necessary and proximately
related to the work of the contract. Oniy the amount of services or goods that are directly attributable

to the performance of the contract shall be counted. Ineligible expendituras include general office
overhead or other Vendor support activities.

Good Faith Effort Procedures: If the Vendor cannot meet the goal, the Vendor must document in the Utilization

-

Plan its good faith efforts that could reasonably have been expected to meet the goal. Vendors must submit

7.14.  The following is a list of types of action that the Agency will consider as evidence of the Vendor's good

faith efforts to meet the goal. Other factors or efforts brought to the attention of the Agency may be
relevant in appropriate cases,

7.14.1. Soliciting through all reasonable and available means (e.g., attendance at pre-bid meetings,
advertising and/or written notices) the interest of all certified vandors that have the capability
to perform the work of the contract. The Vendor must solicit this interest within sufficient time
to allow the certified vendors to respand to the solicitation. The Vendor must determine with
certainty if the certified vendors are interested by taking appropriate steps to follow up inftial
solicitations and encourage them to bid. The Vendor must provide interested certified vendors
with adequate information about the plans, specifications, and requirements of the contract ina
timely manner to assist them in responding promptly to the solicitation.

7.14.2. Selecting portions of the work to be performed by certified vendors in order o increase the
likelihood that the goal will be achieved. This includes, where appropriate, breaking out
contract work items into ecenomically feasible units to facilitate certified vendor participation,
even when the Vendor might otherwise prefer to perform these work items with its own forces.
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7.14.3. Making a portion of the work available to certified vendors and selecting those portions of the
work or material needs consistent with their availability, so as to facilitate certified vendor
participation.

7.14.4. Negotiating In good faith with interested certified vendors. Evidence of such negotiation
ncludes the names, addresses, and telephone numbers of certified vendors that waere
considered; a description of the information provided regarding the plans and specifications for
the work selected for subcontracting and evidence as to why additional agreements could not
be reached for certified vendors to perform the work. A Vendor using good business judgment
will consider a number of factors in negotiating with certified vendors and will take a firm’s price
and capabilities into consideration. The fact that there may be some additional costs involved in
finding and using certified vendors is not in itself sufficient reason for a Vendor's failure to meet
the goal, as long as such costs are reasonable. Vendors are not required 1o accept higher quotes
from certified vendors if the price difference is excessive or unreasonzble,

7.14.5. Thoroughly investigating the capabilities of certified vendors and not rejecting them as
unqualified without sound reasons. The certified vendor's memberships in specific groups,
organizations, or associations and political or social affifiations are not legitimate causes for the
rejection or non-solicitation of bids in the Vendor's efforts to meet the goal.

7.14.6. Making efforts to assist interested certified vendors in obtaining lines of credit or insurance as
required by the Agency, the Vendor or to perform the scope of work.

7.14.7. Making efforts to assist interested certified vendors in obtaining necessary equipment, supplies,
materials, or related assistance or services.

7.14.8. Effectively using the services of available minority/women community organizations;
minority/women vendors’ groups; local, state, and federal minority/women business assistance

offices; and other organizations that provide assistance in the recruitment and placement of
certified vendors,

7.15.  In evaluating the Vendor's good faith efforts, the good faith efforts of other vendors to meet the goalan
this solicitation or similar contracts may be considered.

7.16.  If the Agency determines that the Vendor has made good faith efforts to meet the goal, the Agency will
award the contract provided that the Vendor is otherwise eligible for award.

7.17.  if the Agency determines that good faith efforts have not been made, it will notify the Vendor in writing
of that determination.

Contract Compllance: Compliance with this sectian is an essential part of the contract. The following
administrative procedures and remedies govern the Vendor's compliance with the contractual obligations
established by the Utitization Plan. After approval of the Plan and award of the contract, the Utilization Plan
becomes part of the contract. If the Vendor did not succeed in obtaining enough certified vendor participation
to achieve the goal, and the Utilization Plan was approved and contract awarded based upan a datermination of
good faith, the total dollar value of certified vendor work calculated in the approved Utilization Plan as a
percentage of the awarded contract value shal! become the contract goal,

8.14.  The Utifization Plan may not be amended without the Agency’s prior written approval.
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8.15,

8.16.

2.17.

8.18,

8.15,

8.20.

8.21,

The Vendor may not make changes to its contractual BEP certified vendor commitments or substitute
BEP certified vendors without the prior written approval of the Agency. Unauthorized changes or
substitutions, including performing the work designated for a certified vendor with the Vendor's oWl
forces, shall be a violation of the utilization ptan and a breach of the contract, and shall be cause to
terminate the contract, and/or seek other contract remedies or sanctions. The facts supporting the
request for changes must not have been known nor reasonably should have been known by the parties
prior to entering Into the subcontract. The Vendor must negotiate with the certified vendor to resolve
the problem. Where there has been a mistake or disagreement about the scepe of work, the certified
vendor can be substituted only where agreement cannot be reached for a reasonable price or schedule
for the correct scope of work.

Substitutions of a certified vendor shall be permitted under the following circumstances;
8.16.1. Unavallability after receipt of reasonable notice to proceed;

8.16.2. Failure of performance;

8.16.3. Financial incapacity;

8.16.4. Refusal by the certified vendor to honor the bid or proposal price or scope;

8.16.5. Material mistake of fact or law about the elements of the scope of work of a stlicitation where a
reasonable price cannot be agreed;

8.16.6. Failure of the certified vendor to meet insurance, licensing or bonding requirements;
8.16.7. The certified vendor's withdrawal of its bid or proposal; or

8.16.8. Decertification of the certified vendor.

if it becomes necessary to substitute a certified vendor or otherwise change the Utilization Plan, the
Vendor must notify the Agency in writing of the request to substitute a certified vendor or otherwise
change the Utilization Plan. The request must state specific reasons for the substitution or change. The
Agency will approve or deny a request for substitution or other change in the Utilization Plan within 5
business days of receipt of the request.

Where the Vender has established the basis for the substitution to the Agency’s satisfaction, it must
make good faith efforts to meet the contract goal by substituting a certified vendor. Documentation of
a replacement vendor, or of good faith efforts to replace the certified vendor, must meet the
requirements of the injtial Utilization Plan, If the goal cannot be reached and good faith efforts have
been made, the Vendor may substitute with & non-certified vendor.

i a Vendor ptans to hire a subcontractor for any scope of work that was not previously disclosed in the
Utilization Plan, the Vendor must obtain the approval of the Agency to modify the Utilization Plan and

must make good faith efforts to ensure that certified vendors have a falr opportunity to bid on the new
scope of work.,

A new subcontract must be executed and submitted to the Agency within 5 business days of the
Vendar's receipt of the Agency’s approval for the substitution or other change.

The Vendor shall maintain a racord of ail relevant data with respect to the utilization of certified
vendors, including but withaut limitation, payroll records, invoices, canceled checks and books of
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account for a period of at least 5 years after the completion of the contract. Full access to these records
shall be granted by the Vendor upon 48 hours written demand by the Agency to any duly authorized
representative thereof, or to any municipal, state or federal authorities. The Agency shall have the right
to obtain from the Vendor any additional data reasonably related or necessary to verify any
representations by the Vendor. After the performance of the finat item of work or delivery of material
by a certified vendor and final payment to the certified vendor by the Vendor, but not later than 30
calendar days after such payment, the Vendor shalt submit 2 statement confirming the final payment
and the total payments made to the BEP vendor under the contract.

8.22. The Agency will periodically review the Vendor's compliance with these provisions and the terms of its
contract. Without limitation, the Vendor's failure to comply with these provisions or its contractual
commitments as contained in the Utilization Plan, fallure to cooperate in providing informaticn
regarding its compliance with these provisions or its Utilization Plan, or provision of false or misleading
information or statements concerning compliance, certification status or eligibility of certified vendors,
good faith efforts or any other material fact or representation shall constitute a material breach of this

contract and entitle the Agency to declare a default, terminate the contract, or exercise those remedies
provided for in the contract or at law or in eguity.

8.23. The Agency reserves the right to withhold payment to the Vendor to enforce these provisions and the
Vendor’s contractual commitments. Final payment shall not be made on the contract until the Vendor
submits sufficient documentation demonstrating compliance with its Utilization Plan.

RFP ~Exhiblt 4-4 - Forms ~ BPE Utllization

page 6of 11




filinols Toliway
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8.24. UTIUZATION PLAN

The Utilization Plan and Letter of Intent must be sealed separately within the offer packet.

Accenture submits the following Utilization Plan as part of our proposal in accordance with the
requirements of the Minority, Female, Persons with Disability Status and Participation section of the
solicitation for Customer Service Center and Violation Pracessing System, llfinois Procurement Bulletin
Reference Number 12-0163. We understand that compliance with this section is an essential part of this
contract and that the Utilization Plan will become a part of the contract, if awarded. We understand that
we will not be given a period after the hid or propasal is submitted to cure deficiencies in the Utilization
Ptan and the Letter of intent, unless mandated by federal law or regulation [30 ILCS 575(4)(c).

Accenture makes the following assurance and agrees to include the assurance in each subcontract with
a subcontractor or supplier utilized on this contract: We shall not discriminate on the basis of race,
color, national origin, sexual orientation or sex in the performance of this contract. Failure to carry out
these requirements is a material breach of this contract, which may resuit in the termination of this
contract or such other remedy, as the Agency deems appropriate.

Vendor's person responsible for compiiance:
Name: J. Bryan Nicol

Title: Managing Director

Telephone: (703} 947-1181

Email: Lbryan.nicol@accenture.cam

We submit one (1) of the following statements:

O We are certified (or are eligible and have applied to be certified) with BEP and plan to
fully meet the BEP utilization gaal through self-performance.

B We attach Part | to demonstrate aur Plan fully meets the BEP utilization goal of 4%
through subcontracting,

D We attach Part | to detail that we do not fully meet the BEP utilization goal. We also
attach Part I, Demonstration of Good Faith Efforts.

8:24.1. Parti- Utilization of Certified Vendors

Please submit a separate Part | for each proposed certified vendor. To achieve the BEP
utitization goal through subcontracting, the following is proposed:

8.24.1.1. The proposed certifled vendor's company name, address and phone number:
Name: SMaRT Technology Services, Inc.
Address: 156 North Jefferson, Suite 200, Chicago, I 60661

Phone Number: (312} 612-8221

RFP ~ Exhibit 4-4 - Forms — BPE Utilization
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{ilinois Tollway
12-0163 Customer Service Center and Violation Processing System

At the time of submission, the above certified vendor is:

[[] Certified with the CMS Business Enterprise Program (BEP),

[:I Meets the criteria and has submitted an application for certification
with BEP (BEP certification must be tompieted before contract award}.

Certified as a disadvantaged, minority, or woman business enterprise
with the following governmental agency or private organlzation{BEP
certification must be completed before contract award):

State of L BEP, Cook County, City of Chicago, Chicago MSDC

8.24.1.2. A detailed description of the commercially useful wark to be done by this certified
vendor is as follows;

SMaRT Technology Services, Inc will be engaged in providing hardware and
software for the system.

8.24.1.3. The total estimated cost to the State for this contract is $To be determined. The
portion of the contract which will be subcontracted to this certified vendor is SClick
here to enier text. or 4.5% of the total cost of the contract.

8.24.14. Check one of the following:

A notarized signed letter of intent between Accenture LLP and SMaRT
Technology Services, Inc. detailing the work to be performed by the certified
vendor and the agreed upon rates or prices, conforming to the Utilization Plan is
included,

A joint venture agreement between Click here to enter text, and Click here to
enter text. is included in lieu of the letter of intent.

8.24.1.5.  The Vendor has not prohibited or otherwise limited SMaRT Technology Services,
Inc. from providing subcontractor quotes to other potential bidders/vendors.

8.24.2. Part |l - Demonstration of Good Faith Efforts to Achieve BEP Participation Goal

if the BEP participation goal was not achieved, the Good Faith Efforts checklist {Part Il A) and
contacts log (Part I B) must be submitted with the solicitation response (or as otherwise
specified by CMS). Fallure to do so may render the Vendor's solicitation response non-
responsive and cause it to be rejected, or render the Vendor ineligible for contract award, at

CMS’ sole discretion. The Vendor will promptly provide evidence in support of its Goed Faith
Effarts to CMS upon request.

8.24.2.1.  Part Il A- Good Faith Efforts Checklist
Insert on each line below the initials of the authorized Vendor representative who is

certifying on behalf of the Vendor that the Vendor has completed the activities
described below. If any of the items below were not completed, attach a detailed
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lliinals Tolhway
12-0163 Customer Service Center and Viglation Processing System
written explanation why each such item was not completed. If any other efforts
were made to obtain BEP participation in addition to the iters listed below, attach a
detailed written explanation.

7 dentified portions of the project work capable of performance by available BEP
vendors, including, where appropriate, breaking out contract work items into
economically feasible units to faciiitate BEP participation even when the Vendor
coutd perfarm those scopes with its own forces.

[ salicited through reasonable and available means (e.g., written notices,
advertisements) BEP vendors to perform the types of work that could be
subcontracted on this project, within sufficient time to aflow them to respond.

[:] Provided timely and adequate information about the plans, specifications and
requirements of the contract. Followed up initial solicitations to answer
questions and encourage BEP vendors to submit proposals or bids.

[] Negotiated in good faith with interested BEP vendors that submitted proposals
or bids and thoroughly investigated their capabitities.

I:] Made efforts to assist interested BEP vendors in obtaining bonding, lines of
credit, or insurance as may be required for performance of the contract {if
applicable).

[ Utilized resources available to identify available certified vendors, including but
not limited to BEP assistance staff; local, state and federal minority or women
business assistance offices; and other organizations that provide assistance in
the recruitment and placement of diverse businesses. '

8.24.2.2. Part It B - Good Faith Efforts Contacts Log for Soliciting BEP Sub-consuitant,
Subcontractor or Supplier Participation

Use this form to document all contacts and responses {telephone, e-mail, fax, etc.)
regarding the solicitation of BEP sub-consultants, subcontractors and suppliers.
Duplicate as needed. (It is not necessary to show contacts with certified vendors
with which the Vendor reached an agreament to participate on this project, as
shown on Part | of this Plan.)

Name of Date and method | Scope of work Reason
certified vendor | of contact solicited agreement was
firm not reached

Click here to | Click here to enter | Click here to enter | Click hare to enter

enter text. text. text. text.

Click here 10 Click here to enter | Click hera to enter | Click here to entar

enter text. text. text. text.

Click here to Click here to enter | Click here to enter | Click here to enter

enter text. text. text. text.

Click here to Click here to enter | Click here to enter | Click here to enter
}_enter text, text. text, text.
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8.24.3. ietter of Intent (LOI} Between Prime Vendor and Certified Vendor

instructions: The responsive Vendor is required to submit this signed and notarized Letter of
Intent from each certified vendor identified on the Utilization Plan. LOIs must be submitted with
the proposal and must be notarized by both parties. Submit a separate LOI for each proposed
certified vendor. The amount and scope of work indicated on each LOI shall be the actual

amount indicated on the Utilization Plan submitted with the proposal and approved hy the
Agency.

Changes to the Utilization Plan including substitution of certified vendors are permitted only
after award of the contract and only with prior written approval of the Agency. A request for
changes to the Utilization Plan must be submitted on the Request for Change of Utilization Pian
Form for all levels of subcontracting. LOIs must be submitted for all additions of certified
vendors to the Utilization Plan prior to the start of work.

Project Name Customer Service and Violation Processing System
Project/Solicitation Number: RFP 12-D163

Name of Prime Vendor: Accenture LLP
Address: 161 North Cisrk Streat
City, State and Zip: Chicago, L 60601

Telephone: {703) 947-1181 Fax; {703)947-2200  Email: L.bryan.nicol@accenture.com

Name of Certified Vendor: SMaRT Technology Services, Inc.
Address: Address: 156 North Jefferson, Suite 200
City, State and Zip: Chicago, IL 50661

Telephore: {312} 612-8221 Fax: ( Email: schaker@smartts.com

Type of agreement: [ ]Services [ Supplies [ JBoth Supplies /Services
Type of payment: I:] Lump Sum Click here t0 enter text.
[] Hourly Rate: Click here ta enter text.

[<) Unit Price:Click here to enter text.

Period of Performance; TBD by final contract and scope
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12-0163 Cystomer Service Center and Violation Processing System

Proposed Subcontract Amount $Click here to enter text. or Proposed % of Contract 4.5%

Dascription of work to be performed by Certified Vendor:

SMaRT Technology Services, Inc will be engaged in providing hardware and
software for the system.

List the governmental agency or private organization with wham the certified vendor is
currently certified as a disadvantaged, minority, or woman business enterprise.

State of IL BEP, Cook County, City of Chicago, Chicago MSDC
The prime vendor and the certified vendor above hereby agree that upon the execution of a
contract for the above-named project between the prime vendor and the State of Hliinois, the
certified vendor will perform the scope of work for the price as indicated above.

Prime Vendor (Company Name and D/B/A): Certifled Vendor {Company Name and D/B/A):

Accenture, LLP SMaRT Technology Services, Inc.

Signature Signatur

Printed Name: J. Bryan Nicol Printed Name: Stephen C. Baker
Title: Managing Director Title: CEO
Date: October 8, 2013 Date: October 8, 2013
Subscribed and sworn before me this Subscribed and sworn before me this
% ot > 8™ 42y of (Ootobec
Notary Public
My Commission expires:__ 0D /30 /&’,O | “i My Commission expires:__ (D) } 30 /20 (4

Official Seal
Belinda Mae 8radiey

Official Seai
Belinda Mae Bradiey

No(ary_PL_sblic State of iilinois

Commission Expires 08/30/2014

Notary Public State of Iinois
My Commission Expires 0813072014

My
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6/27/13 6.3/1
RESOLUTION NO. 19996

Background

The Customer Service Center and Violation Processing System facilitates
the accurate and efficient collection of toll revenue and violation recovery revenue
that combine to represent almost $1 billion on an annual basis. The Customer
Service Center and Violation Processing System also facilitates the provision of
customer services to more than 1.4 million daily drivers, enabling [-PASS
customers to manage their [-PASS accounts and violation recipients to review, pay,
or even dispute, their violations. Accenture LLP has submitted a proposal to
operate the Tollway’s Customer Service Center and Violation Processing System.
It is necessary and in the best interest of The Illinois State Toll Highway Authority
(“Tollway™) to award contract No. 12-0163 for these scrvices to Accenture LLP.

Resolution

Award of Contract No. 12-0163 for a six-year contract with four one-year
renewal options, is approved substantially in the form of the agreement attached to
this resolution in the amount not to exceed $44,000,000; the Chair or the Executive
Director is authorized to execute necessary documents in connection therewith,
subject to the approval of the General Counsel; and the Chief of Finance is
authorized to issue warrants in payment thereof.

Approved by:




T -y

Amendment #2
to
Customer Service Center and Violation Processing System Contract (#12-0163)

THIS AMENDMENT #2 1o the Customer Service Center and Violation Processing System Contract
(#12-0163) dated October 23, 201 3 (the “Contract™), as executed by lilinois State Tol] Highway Authority
(“Tollway™) and Accenture LLp (“Contractor™). is entered into between Tollway and Contractor and shall
be effective as of August 19, 2018 (“Effective Date™).

WHEREAS the parties desire to modify certain terms and conditions of the Contract as part of the
renewal of the Maintenance phase of said Contract:

WHEREAS, the changes included in this Amendment are not material changes to the terms and conditions
of the Contract, as they do not affect payment and duties to be performed but rather are made solely to
address legal/regulatory changes and operating conditions that have arisen during the Contract term and
clarify them for the remainder of the Contract term.

NOW, THEREFORE, in consideration of the premises and mutual covenants herein set forth, and for
other good and valuable consideration, the adequacy and sutficiency of which is hereby acknowledged,
the parties hereby agree to amend the Contract as follows (NOTE: iralics are used for illustrative purposes
only to indicate new or modified language):

. Section 3.8 of the Contract (“Taxes”) is hereby modified with the addition of the following
sentence at the end of the current section:

The Tollway and Contractor acknowledge that each party will work together in o commercially
reasonably and cooperati ve fashion 10 enable each party (o accurately determine its own
overall tax liabilities for purposes of corporate and organizational management to the extent
legally permissible.

2. Section 3.9(a) of the Contract (“Travel and Out-of-Pocket Expenses”) is hereby deleted in
its entirety and replaced with the following:

(a) The Tollway's policies and procedures with respect to reporting and auditing of such
travel and out-of-pocket expenses shall apply and supersede any other travel policy
under the Agreement /0 the exient that the Tollway s policies and procedures are more
restrictive than Contractor s travel/expense policies and procedures.,

3. Section 5.12 of the Contract (“Force Majeure”) is amended to add the following to the
existing language as follows:

SA2.1 The Party claiming the Force Majeure Event (“the ( Taiming Pc w1y") shall be excused
Jrom whatever performance is affected by the Force Majeure Event only 1o the extent
affected; provided:

(4) The Claiming Party gives notice to the other pariy as soon as practicable of the
claimed Force Majeure Event with details of the event and ity impact on the
Claiming Party s performance of its obli gations under the Compracy:

Amendment #1 to Contract #12-0163 Page I of 5
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(B) During the pendency of the Force Majeure Event, the Claiming Party shall
continue to exert commercially reasonable efforts 1o mitigate the effect of the
Force Majeure Event;

(C) As soon as the ( laiming Party is able to resume performance of its obligations
under the Contract, it shall do so and shall prompily give the other party notice
of this resumption; and

(D) No Force Majeure Event shail relieve a party from performing those of its
obligations under the Contract thar are not affected by the Force Majeure
Event.

5.12.2 Consequences of a Force Majeure Lvent: If the Claiming Party is prevenied, hindered
or delayved from or in performing any of its obligations under this Contract by a Force Majeure
Event, then the Claiming Party's obligations under this Contract shall be suspended for so long
as the Force Majeure Event continues and 1o the extent that the Claiming Party is so prevenied,
hindered or delaved. In such circumstances, the Tollway shall not be required to continue 1o
pay the charges in respect of the affected Services but the 1 olbway shall continue to pay the
charges in respect of any Services that it is continuing to receive and are remaining unaffected
by the Force Majeure Event.

Section 5.1.3 of the Contract (“Binding Nature and Assignment”) is hereby modified with
the addition of the following language:

5.1.3 Binding Nature and Assignment. Subject to all other provisions herein contained, this

Contract shall be binding on the parties and their successors and permitted assigns.
Except as hereinafter provided in this Section, neither party shall assign, transfer or
delegate its duties under this Contract, or any part thereof, whether by operation of law
or otherwise, without the prior written consent of the other party, which shall not he
unreasonably delayed or withheld The Parties agree that the Tollway shall be deemed
lo act reasonably if it withholds consent if the Contractor secks (o assign the Contract to
a third party.  Without limiting the generality of the foregoing, and to avoid any
ambiguity, the phrase "by operation of law" shall include « Change in Control of the
Contractor’s corporate organizational Jorm. Tollway shall have the right to assign this
Contract to any Affiliate at any time upon notice to Contractor. If there is a Change in
Control with respect to Contractor, Tollway shall have the right to terminate this Contract
based on the following terms and conditions: Tollway will provide written notice to the
successor requesting that the successor provide adequate written assurance that it will be
able to comply with all the terms and conditions of the Contract, including the financial,
personnel and technical resources to satisfy such obligations. If the successor fails or
refuses to provide such adequate written assurances to Tollway. the adequacy of such
assurance to be reasonably determined by Tollway. Tollway shall be permitted to
terminate this Contract, and. subject to the terms and conditions of Section 1.7.2 of this
Contract, Contractor shall reimburse Tollway for all reasonable costs associated with
transitioning to a suitable replacement contractor.

5. Section 6 of the Contract (“DATA RIGHTS, CONFIDENTIALITY AND SECURITY?”) is
hereby modified with the addition of the following new subsections related to the European
Union’s General Data Privacy Regulation (“GDPR™):

Amendment #1 to Contract #12-0163 Page 2 of 5
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6.7

Roles and Obligations of the Parties regarding Data Rights and Remedies of Tollway.
The parties agree that Tolbway shall be the controller of Tollway Data and Contractor
shall be the processor of such data and each party shall comply with the relevant Data
Privacy Laws to the extent applicable 1o such party in its respective role under any
applicable Notice 10 Proceed The parties agree further that Data Privacy Laws
applicable 10 this Contract. as amended, shall be the laws of the State of linois and the
United States of America,

In concert with the provisions of Section 1.5.3.2 of the Contract, the parties shall have
the following obligations in relation 1o the processing of Tollway Data:

6.7.1  Processing Details. Fuch Notice to Proceed under this ¢ ontract, as amended,
shall set out the following details applicable 10 the processing: (1) the subject-

matter and duration of the processing; (2) the nature and purpose of the

processing, and (3) the rype of Tollway Data included and the cate gories of data

subjects.

6.7.2  Tollway Instructions Contractor shall process Tollway Data only in
accordance with Tollway s documented processing instructions, unless
otherwise required by applicable Illinois or Unired States law. Tollway shall
limit disclosure of Tollway Data to only that which has been described as set
Jorth in any applicable Notice 1o Proceed. If Tollway requires that Contractor
Jollow « processing instruction despite Contractor s notice that such instruction
infringes an applicable Data P ‘tvacy Law, Tollway shall be responsible for all
liability associated with any continued processing in accordance with such
instruction.

6.7.3  Contractor Personnel Duty of Confidentiality. All Contractor personnel,
including subcontractors, authorized 1o process the Tollway Data shall be
subject to confidentiality obligations and/or subject 1o an appropriate statutory
obligation of confidentiality.

6.7.4  Security Measures. Each party shall implement the technical and
organizational security measures as described in Section 6.5 and Exhibir 5 of
the Contract and any applicable Notice to Proceed 10 safeguard Tollway Data
from unauthorized or unlawful Processing or accidental loss, destruction or
damage. Each party hereby acknowledges and agrees that it considers such
measures to be appropriate, taking into account the ongoing state of
technological development, the costs of implemeniation and the nature, scope,
context and purposes of the processing as well us the likelihood and severily of
risk to individuals.

6.7.5 S ub-processing. Contractor shall not engage another processor with respect 1o
the Tolbway Data without the prior written authorization of Tollway.  Tollway
shall provide Contractor with timely approval or notice of objection with
respect 1o any proposed sub-processor engagement and proposed changes
related thereto. Failure of the Tollway to respond to a request within 14 days for
authorization will be deemed a denial. Contractor shall contractually require
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6.7.6

6.7.7

v Data engaged by Contracior to comply with data
protection obligations that are at leas as restrictive as those Contractor is
required 1o comply with hereunder

any sub-processor of Tolhwa

Data Subject Requests. Taking into accouns the nature of the processing
described in a Notice (o Proceed and its applicability under lllinois and United
States law, Contractor shall provide commercially reasonable assistance to
Tollway by appropriate technical and organizational measures for the fulfilment
of Tollway s obligation - ifany - 1o respond 1o requests for exercising the data
subject’s rights laid down in hapter 1] of the European Union's General Data
Privacy Regulation (GDPR). including rights of access, rectification, erasure,
portability, and the right to restrict or object 10 certain processing.

Assistance re: Security, Breach Notifications, DPIAs and C. onsulting with
Supervisory Authorities T, aking into account the nature of the processing and
the information available to ¢ ontractor, and only 1o the degree applicable to
Tolbway and Contractor under lllinois and United States law, Contractor shall
provide commercially reasonable assistance 1o 7T, ollway with respect 1o the

Jollowing, provided that the following shall not establish an obligation on

Contractor 1o independently Investigate or provide legal or other regulatory
advice:

*  Tollway's implementation of appropriate technical and organizational
security measures as described in the Contract and the applicable Notice 1o
Proceed:

*  Tollway's obligations 10 notify the relevant supervisory authorities and datg
subjects of a hreach with respect to Tollway Data as set forth in Article 33
and 34 of the GDPR:

*  Tollway's obligations with respect lo conducting data protection impact
assessments as sel forth in Article 35 of the GDPR: und

* Tollway's obligations with respect (o consulting with SUpervisory authorities
as set forth in Article 36 of the GDPR.

Tollway shall be responsible for any reasonable Costs arising from such
assistance.

Notwithstanding the above, the Contractor wijl provide all necessary 1echnical
and advisory and programming assistance to the Tollway for any data breaches
OF Security issues arising from the Contractor 's own actions or arising from
data processing under the Contractor's control in accord with all limitations,
restrictions and comparative financial obligations of the parties under this
Agreement. Additionally, for any data breaches or SeCurity issues arising from
the Contracior s actions oy arising from data processing under the Contractor ‘s
sole control will establish an obligation on Contractor 10 independenily provide
commercially reasonable assistance to Tollway through the use of appropriate
technical and organizational measures (o remedy and address the daty hreach
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caused by the Contractor's actions or arising from data processing under the
Contractor s sole or comparative control.

6.7.8 Data Retention. Upon expiration or termination of an applicable Notice to
Proceed, Contractor shall delete or return to Toltway all Tollway Data in
accordance with the terms and timelines of the applicable covered Notice to
Proceed, Tollway specific direction, which shall be requested prior to deletion,
or unless otherwise required by applicable Ilinois and United States laws.

6.7.9  Audits and Inspections. Contractor shall make available 1o T ollway information
requested by Tollway to demonstrate  Contractor's compliance with s
obligations as set forth herein and submit 1o audits and inspections by Tollway
(or Tollway directed third pary) in accordance with Section 6.5. 4 herein. When
Contractor is responding fo a Tollway-mandated audit or inspection  of
Contractor s compliance with duta privacy obligations, Contractor shall inform
Tollway if, in Contractor s opinion, any Tollway instruction infringes any
applicable Data Privacy Law.

Except as specifically provided above. all terms and conditions of the Contract remain unchanged and
in full force and effect.

IN WITNESS WHEREOF. the parties have executed this Amendment #1 as stated below:

Agreed and accepted:

ACCENTURE L ILLINOIS STATE TOLL HIGHWAY AUTHORITY

B o Signature 7
/1 o S Qppunty
Printed Name Printed Name
G et diheerr O g A Ryt
Title Title
___________ ] o /7274
Date of ¢ Date of Signatute
Approved as to forn saustitutionality:
By: ISR
Onb orney General
Amendment #1 to Contract # 12-0163 Page 5 of 5
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STATE OF ILLINOIS
CONTRACT RENEWAL

Ilinois Tollway

Contract Renewal

K123 145

The undersigned Agency and Vendor, Accenture LLP, (the Parties) agree that the following shall renew the Contract
referenced herein. All terms and conditions set forth in the original Contract, not amended herein, shall remain in full

force and effect as written. In the event of conflict, the terms of this Renewal shall prevail.

IN WITNESS WHEREOF, the Agency and the Vendor cause this Renewal to be executed on the dates shown below by
representatives authorized to bind the respective PARTIES.

VENDOR

I Vendor,

| Address: 161 N. Clark ST, Chicago, 1L 60601

Printed Name: John Vasil]

Fax:

Title: Managing Director

Email: john.vasilj@accenture.com

Date: August 19, 2018

STATE OF ILLINOIS

Procuring Agency or University: lllinois Tollway

Phone: 630/241-6800

Street Address: 2700 Ogden Avenue

Fax: :630-795-7908

City, State ZIP: Downers Grove, IL 60515

Official Signature.

i Date: S)/j///g

Printed Name: Elizabeth Gorman

Official’s Title: Executive Director

Date: %/17 (}8

Appro . - a0 N ality
Legal Signature:

Legal Printed Name: Roberttane \/,c 4, T. Bz er

Legal's Title: Senior Assistant Attorney General

Finance Signature:

Finance Printed Name: Michael J. Colsch

Date: 2?,‘2;" }j

i Finance’s Title: Chief Financial Officer (CFO)

Legal Signature:

Legal Printed Name: Elizabeth M.S. Oplawski

{ A { -
| Date: 91,9




: i
Legal’s Title: Acting General Counsel

| Procurement Signature]

Procurement Printed Name: y Donato

T S——
|
i
|

Procurement’s Title: Chief of Procurement

| Date:




STATE USE ONLY NOT PART OF CONTRACTUAL PROVISIONS

PBCH Project Title Customer Service Center and Violation Processing
System

Contract # 12-0163 Procurement Method (IFB, RFP, Small, etc): REP

IPB Ref. # IPB Publication Date; Award Code: B
Subcontractor Utilization? T Yes [ No Subcontractor Disclosure? T Yes [ No

Funding Source Obligation #

CPO 33 — General Counsel Approval:

Signature Printed Name Date

DESCRIPTION OF CONTRACT BEING RENEWED (include original contract number): Contract 12-
0163/Customer Service Center and Violation Processing Systems

TERMS AND CONDITIONS: This Renewal is on the same terms and conditions as the Contract being renewed
except as changed and described herein.

RENEWAL TERM: This RENEWAL shall begin October 23, 2019 and shall run through October 22,2021.

COSTS (describe calculation and/or cost basis, if applicable): The value of this renewal contract is $17,620,000.00.
This value is approved by the Tollway’s Board of Directors and may be modified pursuant to Tollway Board
approval as provided by written resolution or otherwise in accordance with authority delegated by the Board.

4.1. Renewal Pricing:

The pricing for the Renewal shall be at the same rate as the initial term.

MAXIMUM AMOUNT: Vendor's compensation for (services) under this renewal Contract shall not exceed
$21,144,000.00 during this renewal term without a formal amendment.

SUBCONTRACTORS: Will subcontractors be utilized? [<] Yes [ | No
¢ Subcontractor Name:  Next Generation, Inc.

Amount to be paid: To be determined

State of lllinois Chief Procurement Office 3
Contract Renewal with Disclosures

V.15.2




6.1.

6.2.

6.3.

6.4.

Address: 155 N. Wacker Drive, Suite 4250, Chicago, L 60606
Description of work: To be determined

Subcontractor Name: SDi Presence LLC

Amount to be paid: To be determined

Address: 33 W. Monroe Street, Suite 400, Chicago, IL 60603
Description of work: To be determined

All contracts with the subcontractors identified above must include the Standard Certifications
completed and signed by the subcontractor.

If the annual value of any the subcontracts is more than $50,000, then the Vendor must provide
to the State the Financial Disclosures and Conflicts of Interest for that subcontractor.

If the subcontractor is registered in the lllinois Procurement Gateway (IPG) and the Vendor is using
the subcontractor’s Standard Certifications or Financial Disclosures and Conflicts of Interest from
the IPG, then the Vendor must also provide a completed Forms B for the subcontractor.

If at any time during the term of the Contract, Vendor adds or changes any subcontractors, Vendor
will be required to promptly notify, in writing, the State Purchasing Officer or the Chief
Procurement Officer of the names and addresses and the expected amount of money that each
new or replaced subcontractor will receive pursuant to the Contract. Any subcontracts entered
into prior to award of the Contract are done at the Vendor’s and subcontractor’s risk.

State of linois Chief Procurement Office 4
Contract Renewal with Disclosures
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STATE OF ILLINOIS
FORMS B CERTIFICATIONS AND DISCLOSURES

IPB Reference #: N/A  Procurement/Contract #: 12-0163 Customer Service Center and Violation Processing System —
Renewal 1

This Forms B may be used when responding to an Invitation for Bid (IFB) or a Request for Proposal (RFP) if the vendor is
registered in the Illinois Procurement Gateway (IPG) and has a valid IPG Registration Number that is active and not expired.

If a vendor does not have a valid IPG registration number, then the vendor must complete and submit Forms A with their
response. Failure to do so may render the submission non-responsive and result in disqualification.

Please read this entire section and provide the requested information as applicable. All parts in Forms B must be
completed in full and submitted along with the vendor’s response.

1.

Certification of lllinois Procurement Gateway Registration

My business has a valid lllinois Procurement Gateway (IPG) registration. The State of lilinois Chief Procurement
Office approved the registration and provided the IPG registration number and expiration date disclosed in this
Forms B.

To ensure that you have a valid registration in the IPG, search for your business name in the IPG Registered Vendor
Directory. If your company does not appear in the search results, then you do not have a valid IPG registration.

IPG Registration #: 20134222 IPG Expiration Date: 07/26/2019

Certification Timely to this Solicitation or Contract

Vendor certifies it is not barred from having a contract with the State based upon violating the prohibitions related
to either submitting/writing specifications or providing assistance to an employee of the State of Illinois by
reviewing, drafting, directing, or preparing any invitation for bids, a request for proposal, or request of
information, or similar assistance (except as part of a public request for such information). 30 ILCS 500/50-10.5(e).

Yes D No

Disclosure of Lobbyist or Agent (Complete only if bid, offer, or contract has an annual value over $50,000)

Is your company or parent entity(ies) represented by or do you or your parent entity(ies) employ a lobbyist
required to register under the Lobbyist Registration Act (lobbyist must be registered pursuant to the Act with the
Secretary of State) or an agent who has communicated, is communicating, or may communicate with any State
officer or employee concerning the bid or offer? If yes, please identify each lobbyist and agent, including the
name and address below. [_] Yes > No

If yes, please identify each lobbyist and agent, including the name and address below. If you have a fobbyist that
does not meet the criteria, then you do not have to disclose the lobbyist’s information. Additional rows may be
inserted into the table or an attachment may be provided if needed.

Name Address Relationship to Disclosing Entity

n/a

n/a n/a

4.

State of Hiinois Chief Procurement Office General Services

Describe all costs/fees/compensation/reimbursements related to the assistance provided by each representative
lobbyist or other agent to obtain this Agency contract: n/a

Disclosure of Current and Pending Contracts

(%33

FORMS B Certifications and Disclosures
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STATE OF ILLINOIS
FORMS B CERTIFICATIONS AND DISCLOSURES

Complete only if: (a) your business is for-profit and (b) the bid, offer, or contract has an annual value over
$50,000. Do not complete if you are a not-for-profit entity.

B Yes D No. Do you have any contracts, pending contracts, bids, proposals, subcontracts, leases or other
ongoing procurement relationships with units of State of Illinois government?

If “Yes”, please specify below. Additional rows may be inserted into the table or an attachment in the same format
may be provided if needed.

5.

,( Agehd ” i ' Project Title \ Status I Value - Contract |
| ? Reference/P.0./Wlinois v
| lllinois Tollway | Toll Technology Revenue |  Pending Contract Up to 18-0101 l
P ! Enhancements | » ~$10,000,000.00 -

Signature

As of the date signed below, | certify that:

¢ My business’ information and the certifications made in the llinois Procurement Gateway are truthful and
accurate.

e The certifications and disclosures made in this Forms B are truthful and accurate.

This Forms B is signed by an authorized officer or employee on behalf of the bidder, offeror, or vendor pursuant to Sections
50-13 and 50-35 of the Illinois Procurement Code, and the affirmation of the accuracy of the financial disclosures is made
under penalty of perjury.

This disclosure information is submitted on behalf of:

Vendor Name: Accenture LLP Phone: (312) 693-0161

Street Address: 161 N. Clark S
City, State, Zip: Chicago, IL 60

Signature:
Printed Name: John Vasilj

Title: Managing Director

Email: john.vasilj@accenture.com

Vendor Contact: John Vasilj

Date: August 19,2018

State of lilinois Chief Procurement Office General Services 6
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STATE OF ILLINOIS
FORMS B CERTIFICATIONS AND DISCLOSURES

I certify that:

The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me),
and

I am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the
Internal Revenue Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or
(c) the IRS has notified me that | am no longer subject to backup withholding, and

tam a U.S. person (including a U.S. resident alien).

. If you are an individual, enter your name and SSN as it appears on your Social Security Card.

. If you are a sole proprietor, enter the owner’s name on the name line followed by the name of the business
and the owner’s SSN or EIN.

. If you are a single-member LLC that is disregarded as an entity separate from its owner, enter the owner’s
name on the name line and the D/B/A on the business name line and enter the owner’s SSN or EIN.

. If the LLC is a corporation or partnership, enter the entity’s business name and EIN and for corporations,
attach IRS acceptance letter (CP261 or CP277).

. For all other entities, enter the name of the entity as used to apply for the entity’s EIN and the EIN.

Name:
Business Name: Accenture LLP
Taxpayer Identification Number:

Social Security Number:

or

Employer Identification Number:-

Legal Status (check one):

[:] Individual D Governmental
D Sole Proprietor D Nonresident alien
E] Partnership D Estate or trust
D Legal Services Corporation [:] Pharmacy (Non-Corp.)
D Tax-exempt D Pharmacy/Funeral Home/Cemetery (Corp.)
D Corporation providing or billing Limited Liability Company
medical and/or health care services (select applicable tax classification)
D Corporation NOT providing or billing [__J C = corporation
medical and/or health care services D4 p = part ership

Signature of Authorized Representative:
Date: August 19, 2018

State of lilinois Chief Procurement Office General Services
FORMS B Certifications and Disclosures
V.18.1



Amendment #2
to
Customer Service Center and Violation Processing System Contract (#12-0163)

THIS AMENDMENT #2 to the Customer Service Center and Violation Processing System Contract
(#12-0163) dated October 23, 2013 (the “Contract™), as executed by Hlinois State Toll Highway Authority
(“"Tollway™) and Accenture LLP (“Contractor™), is entered into between Tollway and Contractor and shall
be effective as of August 19, 2018 (“Effective Date™).

WHEREAS the parties desire to modify certain terms and conditions of the Contract as part of the
renewal of the Maintenance phase of said Contract:

WHEREAS, the changes included in this Amendment are not material changes to the terms and conditions
of the Contract, as they do not affect payment and duties to be performed but rather are made solely to
address legal/regulatory changes and operating conditions that have arisen during the Contract term and
clarify them for the remainder of the Contract term.

NOW, THEREFORE, in consideration of the premises and mutual covenants herein set forth, and for
other good and valuable consideration. the adequacy and sufficiency of which is hereby acknowledged,
the parties hereby agree to amend the Contract as follows (NOTE: italics are used for illustrative purposes
only to indicate new or modified language):

1.

Section 3.8 of the Contract (“Taxes”) is hereby modified with the addition of the following
sentence at the end of the current section:

The Tollway and Contractor acknowledge that each party will work together in a commercially
reasonably and cooperative fashion to enable each party lo accurately determine its own
overall tax liabilities for purposes of corporate and organizational management to the extent
legally permissible.

Section 3.9(a) of the Contract (“Travel and Out-of-Pocket Expenses”) is hereby deleted in
its entirety and replaced with the following:

(a) The Tollway's policies and procedures with respect to reporting and auditing of such
travel and out-of-pocket expenses shall apply and supersede any other travel policy
under the Agreement 1o the extent that the Tollway's policies and procedures are more
restrictive than Contractor’s travel/expense policies and procedures.

Section 5.12 of the Contract (“Force Majeure”) is amended to add the following to the
existing language as follows:

5.12.1 The Party claiming the Force Majeure Event (“the Claiming Party”) shall be excused
Jrom whatever performance is affected by the Force Majeure Event only to the extent
affected; provided:

(4) T'he Claiming Party gives notice to the other party as soon as practicable of the
claimed Force Majeure Event with details of the event and its impact on the
Claiming Party's performance of its obligations under the Contract:

Amendment #1 to Contract #12-0163 Page [ of 5
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(B) During the pendency of the Force Majeure Event, the Claiming Party shall
continue to exert commercially reasonable efforts to mitigate the effect of the
Force Majeure Event;

(C)  As soon as the Claiming Party is able to resume performance of its obligations
under the Contract, it shall do so and shall promptly give the other party notice
of this resumption; and

(D) No Force Majeure Event shall relieve a party from performing those of its

obligations under the Contract that are not affected by the Force Majeure

Event.

5.12.2 Consequences of a Force Majeure Event: If the Claiming Party is prevented, hindered
or delaved from or in performing any of its obligations under this Contract by a Force Majeure
Event, then the Claiming Party's obligations under this Contract shall be suspended for so long
as the Force Majeure Event continues and to the extent that the Claiming Parly is so prevented,
hindered or delayed. In such circumstances, the Tollway shall not be required to continue to
pay the charges in respect of the affected Services but the Tollway shall continue to pay the
charges in respect of any Services that it is continuing (o receive and are remaining unaffected
by the Force Majeure Event.

4. Section 5.1.3 of the Contract (“Binding Nature and Assignment”) is hereby modified with
the addition of the following language:

5.1.3 Binding Nature and Assignment. Subject to all other provisions herein contained, this
Contract shall be binding on the parties and their successors and permitted assigns.
Except as hereinafter provided in this Section, neither party shall assign, transfer or
delegate its duties under this Contract, or any part thereof, whether by operation of law
or otherwise, without the prior written consent of the other party, which shall not be
unreasonably delayed or withheld. The Parties agree that the Tollway shall be deemed
to act reasonably if it withholds consent if the Contractor seeks to assign the Confract to
a third party.  Without limiting the generality of the foregoing, and to avoid any
ambiguity, the phrase "by operation of law" shall include a Change in Control of the
Contractor’s corporate organizational form. Tollway shall have the right to assign this
Contract to any Affiliate at any time upon notice to Contractor. If there is a Change in
Control with respect to Contractor, Tollway shall have the right to terminate this Contract
based on the following terms and conditions: Tollway will provide written notice to the
successor requesting that the successor provide adequate written assurance that it will be
able to comply with all the terms and conditions of the Contract, including the financial,
personnel and technical resources to satisty such obligations. If the successor fails or
refuses to provide such adequate written assurances to Tollway, the adequacy of such
assurance to be reasonably determined by Tollway. Tollway shall be permitted to
terminate this Contract, and, subject to the terms and conditions of Section 1.7.2 of this
Contract, Contractor shall reimburse Tollway for all reasonable costs associated with
transitioning to a suitable replacement contractor.

5. Section 6 of the Contract (“DATA RIGHTS, CONFIDENTIALITY AND SECURITY”) is
hereby modified with the addition of the following new subsections related to the European
Union’s General Data Privacy Regulation (“GDPR”):

Amendment #1 to Contract #12-0163 Page 2 of 5
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6.7 Roles and Obligations of the Parties regarding Data Rights and Remedies of Tollway.
The parties agree that Tollway shall be the controller of Tollway Data and Contractor
shall be the processor of such data and each party shall comply with the relevant Data
Privacy Laws to the extent applicable to such party in its respective role under any
applicable Notice to Proceed. The parties agree further that Data [ rivacy Laws
applicable to this Contract, as amended. shall be the laws of the State of Hlinois and the
United States of America.

In concert with the provisions of Section 1.5.3.2 of the Contract, the parties shall have
the following obligations in relation to the processing of Tollway Data:

6.7.1 Processing Details. Fach Notice to Proceed under this Contract. as amended,
shall set out the following details applicable 1o the processing: (1) the subject-
matter and duration of the processing, (2) the nature and purpose of the
processing: and (3) the type of Tollway Data included and the categories of data
subjects.

6.7.2  Tollway Instructions. Contractor shall process Tollway Data only in
accordance with Tollway's documented processing instructions, unless
otherwise required by applicable lllinois or United States law. Tollway shall
limit disclosure of Tollway Data to only that which has been described as set
Jorth in any applicable Notice to Proceed. If Tollway requires that Contractor
Jollow a processing instruction despite Contractor's notice that such instruction
infringes an applicable Data Privacy Law, Tollway shall be responsible for all
liability associated with any continued processing in accordance with such
instruction.

6.7.3  Contractor Personnel Duty of Confidentiality. All Contractor personnel,
including subcontractors, authorized to process the Tollway Data shall be
subject o confidentiality obligations and/or subject to an appropriate statutory
obligation of confidentiality.

6.7.4  Security Measures. Each party shall implement the technical and
organizational security measures as described in Section 6.5 and Exhibit 5 of
the Contract and any applicable Notice to Proceed to safeguard Tollway Data
Srom unauthorized or unlawful Processing or accidental loss. destruction or
damage. Each party hereby acknowledges and agrees that it considers such
measures 1o be appropriate, taking into account the ongoing state of
technological development, the costs of implementation and the nature. scope,
context and purposes of the processing as well as the likelihood and severity of
risk to individuals.

6.7.5  Sub-processing. Coniractor shall not engage another processor with respect (o
the Tollway Data without the prior written authorization of Tollway. Tollway
shall provide Contractor with timely approval or notice of objection with
respect (o any proposed sub-processor engagement and proposed changes
related thereto. Failure of the Tollway to respond to a request within 14 days for
authorization will be deemed a denial. Contractor shall contractually require

Amendment #1 to Contract #12-0163 Page 3 of 3
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any sub-processor of Tollway Data engaged by Contractor to comply with data
protection obligations that are at least as restrictive as those Contractor is
required to comply with hereunder.

6.7.6  Data Subject Requests. Taking into account the nature of the processing
described in a Notice to Proceed and its applicability under lllinois and United
States law, Contractor shall provide commercially reasonable assistance o
Tollway by appropriate technical and organizational measures for the fulfilment
of Tollway's obligation - if any - to respond to requests for exercising the data
subject’s rights laid down in Chapter Il of the European Union’s General Data
Privacy Regulation (GDPR), including rights of access, rectification, erasure,
portability, and the right to restrict or object to certain processing.

6.7.7  Assistance re: Security, Breach Notifications, DPIAs and Consulting with
Supervisory Authorities. Taking into account the nature of the processing and
the information available to Contractor, and only to the degree applicable 1o
Tollway and Contractor under lllinois and United States law, Contractor shall
provide commercially reasonable assistance to Tollway with respect to the
Jollowing, provided that the following shall not establish an obligation on
Contractor to independently investigate or provide legal or other regulatory
advice:

o Tollway's implementation of appropriate technical and organizational
security measures as described in the Contract and the applicable Notice to
Proceed;

o Tollway's obligations to notify the relevant supervisory authorities and data
subjects of a breach with respect to Tollway Data as set forth in Article 33
and 34 of the GDPR;

o Tollway’s obligations with respect to conducting data protection impact
assessments as sel forth in Article 35 of the GDPR, and

o Tollway's obligations with respect to consulting with supervisory authorities
as set forth in Article 36 of the GDPR.

Tollway shall be responsible for any reasonable costs arising from such
assistance.

Notwithstanding the above, the Contractor will provide all necessary technical
and advisory and programming assistance to the Tollway for any data breaches
or security issues arising from the Contractor's own actions or arising from
data processing under the Contractor’s control in accord with all limitations,
restrictions and comparative financial obligations of the parties under this
Agreement. Additionally, for any data breaches or security issues arising from
the Contractor's actions or arising from data processing under the Contractor’s
sole control will establish an obligation on Contracior io independently provide
commercially reasonable assistance 1o Tollway through the use of appropriate
technical and organizational measures (o remedy and address the data breach
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6.7.8

6.

7.9

caused by the Contractor’s actions or arising from data processing under the
Contractor's sole or ('«)NI[)(/)'UI/\'(! control.

Data Retention. Upon expiration or termination of an applicable Notice to
Proceed, Contractor shall delete or return o Tollway all Tollway Data in
accordance with the terms and timelines of the applicable covered Notice to
Proceed, Tollway specific direction, which shall be requested prior 1o deletion,
or unless otherwise required by applicable lllinois and United States laws.

Audits and Inspections. Contractor shall make available to Tollway information
requested by Tollway to demonstrate Contractor’s compliance with its
obligations as set forth herein and submit to audits and inspections by Tollway
(or Tollway directed third party) in accordance with Section 6.5.4 herein. When
Conitractor is responding to a Tollway-mandated audit or inspection of
Contractor’s compliance with data privacy obligations, Contractor shall inform
Tollway if. in Contractor’s opinion, any Tollway instruction infringes any
applicable Data Privacy Law.

Except as specifically provided above, all terms and conditions of the Contract remain unchanged and

in full force and e

>ffect.

IN WITNESS WHEREOF, the parties have executed this Amendment #1 as stated below:

Agreed and accept

ACCENTURE LL

P

ILLINOIS STATE TOLL HIGHWAY AUTHORITY

| ) -
Printed Name -t Pnntpd T\dme
R o A 7/ '*\) y
MAN hinl NINCTTY CAE 7 A SFUan
Title f Title
P | - A £
G /.’ L.{ /( L ) # ,»)é’ ,é

Date of Signature

Amendment #1 to C
CONFIDENTIAL

ontract #12-0

Date of Sngnduuc

Approved as to form and Constitutionality:

By:
On behalf of Lisa !

Nadigan, Attorney General
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STATE OF ILLINOIS
CONTRACT AMENDMENT

VEN

DOR

Address: 161 North Clark Street, Chicago, lflinois 60601

Phone: 312.890.9694

Fax: 312.652.5582

|
|
.f
|
|

| Title: Managing Director | Email: brian.ziegelbauer@accentyre.com
Date: May 16, 2016 E
STATE OF ILLINOIS
. Procuring Agency or University: lllinois Tollway Phone: 630/241-6800
| Street Address: 2700 Ogden Avenue Fax: 630/505-9270

City, State ZIP: Downers Grove, IL &

Date: 5’/1")/.’>~© o

Procurement Signature:

Date: /:'L;f, AOK

Legal Printed

Legal's Title: Senior Assistant Attorney General

NOT PART OF CONTRACTUAL PROVISIONS

STATE USE ONLY

PBCH# N/A Project Title: Customer Service Center and Violation Processing
Contract # 12-0163 Procurement Method (iFB, RFP, Smalil, etc): RFP

1PB Ref. # N/A IPB Publication Date: Award Code:
Subcontractor Utilization? X Yes I~ No Subcontractor Disclosure? ™ Yes X No

Funding Source Obligation #

CPO 33 - General Counsel Approvai:

Printed Name Date

Signature

St

ate of {ilinois Chief Procurement Office

Contract Amendment with Certifications {< $50K)
v.15.2
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1. CONTRACT DESCRIPTION (including Original Purchase Order or Contract Number): 12-0163 Customer Service
Center and Violations Processing System ACC50045136/ACC50045137

2. CHANGE ORDER: Is this amendment a change order as defined in 30 ILCS 500/1-15.12 and 720 ILCS
5/33€?

K ves [Ino
3. DESCRIPTION OF AMENDMENT (Check all that apply, complete blanks and explain as necessaryl:
3.1 The completion date will be ] extended, [ | shortened or B remain the same.
3.1.1. Original completion date: Gctober 22,2018
3.1.2. Revised completion date: N/A.

3.2 The method of determining compensation (e.g., hourly rate, fixed fee, etc.) will [ stay the same or »
change as follows:

3.3, The cost wiltbe [ | increased, [ ] decreased or remain the same.
3.3.1. Original cost: $44,000,000.00.
3.3.2. Amount of change: N/A.
3.3.3. Revised cost: N/A.
3.4, The supplies or services to be provided will X} stay the same or D be changed as follows: .
3.5. Subcontractors are being added, || deleted, or [ remain the same?
. Subcontractor Name: Liferay, Inc.
D added [ ] deleted
Amount to be paid: $42 000
Address: 1400 Montefino Avenue, Diamond Bar, CA 91765

Description of work: Provision of go live assistance for the Liferay software (Liferay Portal 6.2 Eg}
which is incorporated into the solution being provided by Accenture.

® Subcontractor Name: n/a
[Jadded [ ]deleted

Amount to be paid: n/a

State of lifinois Chief Procurement Office
Contract Amendrent
V.i52
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3.5.4

EFFECTIVE DATE OF AMENDMENT: Rizv2s-2015..

Address: n/a
Description of work: n/a

All contracts with the subcontractors identified sbove must include the Standard Certifications
completed and signed by the subcontractor.

t the annual valuye of any of the subcontracts is more than $50,000, then the Vendor must provide

to the State the Financial Disclosures and Conflicts of interest for that subcantractor.
i the subcontractor is registered in the incis Procurement Gateway (IPG) and the Vendor is using
the subcontractor's Standard Certifications or Financial Disclosures and Conflicts of Interest from
the iPG, then the Vendor must also provide a completed Forms B for the subcontractor.

If at any time during the term of the Contract, Vendor adds or changes any subcontractors, Vendar
will be required to promptly notify, in writing, the State Purchasing Officer or the Chief
Procurement Gfficer of the names and addresses and the expected amount of money that each

new or replaced subcontractor will receive pursuant to the

Contract. Any subcontracts entered
into prior to award of 1t

he Contract are done at the Vendor's and subcontractor’s risk.
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STATE OF ILLINOIS

TAXPAYER IDENTIFICATION NUMBER

T ———

| certify that:

The number shown on this form is My correct taxpayer identification number (or | am waiting for a number to be issued
to me}, and

i am not subject to backup withholding because: (a} i am exempt from backup withholding, or {b) | have not been notified
by thg internal Revenue Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest
or dividends, or {¢) the IRS has notified me that | am no longer subject to backup withholding, and

lamaUu.s. person {including a U.S. resident alien),

. if you are an individual, enter your name and SSN as it appears on your Social Security Card,

¢ if you are a sole proprietor, enter the owner’'s name on the name line followed by the name of the business
and the owner’s SSN or EIN.

. ifyouarea single-member LLC that is disregarded as an entity separate from its owner, enter the owner’s
name on the name line and the D/B/A on the business name line and enter the owner’s SSN or EIN.

° if the LLC is a corporation or partnership, enter the entity’s business name and EIN and for corporations,
attach IRS acceptance letter (CP261 or CP277).

e For all other entities, enter the name of the entity as used to apply for the entity’s EIN and the EIN.
Name:

Business Name: Accenture LLP
Taxpayer Identification Number:

Social Security Number: n/a

or
Employer Identification Number-

Legal Status (check one):
D Individual f_] Governmental
D Sole Proprietor [:] Nonresident alien
B4 partnership [7] estate or trust
D Legal Services Corporation [] Pharmacy (Non-Corp.)
[ ] Tax-exempt D Pharmacy/Funeral Home/Cemetery (Corp.)
G Corporation providing or billing D Limited Liability Company

medical and/or health care services {select applicable tax dassification)
"] Corporation NOT providing or billing [ ] C = corporation

medical and/or health care services (Je-= partnership

Signature of Authorized Representative:

Date: Monday, May 16, 2016

State of lllinois Chief Procurement Office
Taxpayer identification Number
V.15.2



STATE OF ILLINOIS
SUBCONTRACTOR DISCLOSURES Uteeidune P

%4

b

State of lilinois Chief Procurement Office

Will subcontractors be utilized? Yes D No

A subcontractor is a person or entity that enters into a contractual agreement with a total value of $50,000 or
more with a person or entity who has a contract subject to the Illinois Procurement Code pursuant to which the
person or entity provides some or all of the goods, services, real property, remuneration, or other monetary
forms of consideration that are the subject of the primary State contract, including subleases from a lessee of 3
State contract.

All contracts with subcontractors must include Standard Certifications completed and signed by the
subcontractor.

Please identify beiow subcontracts with an annual value of $50,000 or more that will be utilized in the
performance of the contract, the names and addresses of the subcontractors, and a description of the work to
be performed by each.

@ Subcontractor Name: Liferay, inc.

Amount to Be Paid: $42,000
Address: 1400 Montefino Avenue, Diamond Bar, CA 91765

Description of Work: Provision of go live assistance for the Liferay software (Liferay Portal 6.2 EE)},
which is incorporated into the solution being provided by Accenture

8 Subcontractor Name: n/a

Amount to Be Paid: n/a
Address: n/a
Description of Work: n/a
If additional space is fnecessary to provide subcontractor information, please attach an additional page.

For the subcontractors identified above, the Vendor must provide each subcontractor’s Financial Disclosures
and Conflicts of interest to the State.

If the subcontractor is registered in the iinois Procurement Gateway {IPG) and the Vendor is using the
subcontractor’s Standard Certifications or Financial Disclosures and Conflicts of Interest from the IPG, then the
Vendor must also provide to the State a completed Forms B for the subcontractor.

If at any time during the term of the Contract, Vendor adds or changes any subcontractors, Vendor is required to
promptly notify, in writing, the State Purchasing Officer or the Chief Procurement Officer of the names and
addresses and the expected amount of money that each new or replaced subcontractor will receive pursuant {o
this Contract. Any subcontracts entered into prior to award of this Contract are done at the sole risk of the
Vendor and subcontractor(s).

ok

Subconiracior Disclosures

V.15.2



6 STANDARD CERTIFICATIONS

Vendor acknowledges and agrees that compliance with this subsection in its entirety for the term of the contract
and any renewals is a material requirement and condition of this contract. By executing this contract Vendor
certifies compliance with this subsection in its entirety, and is under a continuing obligation to remain in
compliance and report any non-compliance.

This subsection, in its entirety, applies to subcontractors used on this contract. Vendor shall include these
Standard Certifications in any subcontract used in the performance of the contract using the Standard
Certification form provided by the State.

If this contract extends over multiple fiscal years, including the initial term and all renewals, Vendor and its
subcontractors shall confirm compliance with this section in the manner and format determined by the State by
the date specified by the State and in no event later than July 1 of each year that this contract remains in effect.

If the Parties determine that any certification in this section is not applicable to this contract it may be stricken
without affecting the remaining subsections.

6.1 As part of each certification, Vendor acknowledges and agrees that should Vendor or its subcontractors
provide false information, or fail to be or remain in compliance with the Standard Certification
requirements, one or more of the following sanctions will apply:

s the contract may be void by operation of law,
® the State may void the contract, and
® the Vendor and it subcontractors may be subject to one or more of the following: suspension,

debarment, denial of payment, civil fine, or criminal penaity.

identifying a sanction or failing to identify a sanction in relation to any of the specific certifications does
not waive imposition of other sanctions or preclude application of sanctions not specifically identified.

6.2 Vendor certifies it and its employees will comply with applicable provisions of the United States Civil
Rights Act, Section 504 of the Federal Rehabilitation Act, the Americans with Disabilities Act, and
applicable rules in performance of this contract.

6.3 Vendor, if an individual, sole proprietor, partner or an individual as member of a LLC, certifies he/she is
not in default on an educational loan. 5 ILCS 38573,

6.4 Vendor, if an individual, sole proprietor, partner or an individual as member of a LLC, certifies it he/she
has not received (i) an early retirement incentive prior to 1993 under Section 14-108.3 or 16-133.3 of
the illinois Pension Code or (i) an early retirement incentive on or after 2002 under Section 14-108.3 or
16-133.3 of the Illinois Pension Code. 30 ILCS 105/15a; 40 ILCS 5/14-108.3; 40 ILCS 5/16-133.

6.5 Vendor certifies that it is a legal entity authorized to do business in lliinois prior to submission of a bid,
offer, or proposal. 30 ILCS 500/1-15.80, 20-43.




6.6

6.7

6.8

6.9

To the extent there was a current Vendor providing the services covered by this contract and the
employees of that Vendor who provided those services are covered by a collective bargaining
agreement, Vendor certifies (i) that it will offer to assume the collective bargaining obligations of the
prior employer, including any existing collective bargaining agreement with the bargaining
representative of any existing collective bargaining unit or units performing substantially similar work to
the services covered hy the contract subject to its bid or offer; and (ji) that it shall offer employment to
all employees currently employed in any existing bargaining unit who perform substantially similar work
to the work that will be performed pursuant to this contract. This does not apply to heating, air
conditioning, plumbing and electrical service contracts. 30 ILCS 500/25-80.

Vendor certifies it has neither been convicted of bribing or attempting to bribe an officer or employee of
the State of Hllinois or any other State, nor made an admission of guilt of such conduct that is a matter of
record. 30 ILCS 500/50-5,

If Vendor has been convicted of a felony, Vendor certifies at least five years have passed after the date
of completion of the sentence for such felony, unless no person held responsible by a prosecutor’s office
for the facts upon which the conviction was based continues to have any involvement with the business.
30 1LCS 500/50-10.

If Vendor or any officer, director, partner, or other managerial agent of Vendor has been convicted ofa

felonypunderthe Sarbaties-Oxiey Act of 2002, or a Class 2 or Class 2 felony under the lllinois Securities

6.10

6.11

6.12

6.13

6.14

Law of 1953, Vendor certifies at least five years have passed since the date of the conviction. Vendor
further certifies that it is not barred from being awarded a contract and acknowledges that the State
shall deciare the contract void if this certification is false. 30 ILCS 500/50-10.5.

Vendor certifies it is not barred from having a contract with the State based upon violating the
prohibitions related to either submitting/writing specifications or providing assistance to an employee of
the State of lllinois by reviewing, drafting, directing, or preparing any invitation for bids, a request for
proposal, or request of information, or similar assistance (except as part of a public request for such
information). 301LCS 500/50-10.5(e), amended by Pub. Act No. 57-0895 {August 3, 2012).

Vendor certifies that it and its affiliates are not delinquent in the payment of any debt to the State {orif
delinquent has entered into a deferred payment plan to pay the debt), and Vendor and its affiliates
acknowledge the State may declare the contract void if this certification is false or if Vendor or an
affiliate later becomes delinquent and has not entered into a deferred payment plan to pay off the debt.
30 1LCS 500/50-11, 50-60,

Vendor certifies that it and all affiliates shall collect and remit lilinois Use Tax on all sales of tangible
personal property into the State of lllinois in accordance with provisions of the Illinois Use Tax Act and
acknowledges that failure to comply may result in the contract being declared void. 30 ILCS 500/50-12.

Vendor certifies that it has not been found by a court or the Pollution Control Board to have committed
a willful or knowing violation of the Environmental Protection Act within the last five vears, and ig
therefore not barred from being awarded a contract. 30 ILCS 500/50-14.

Vendor certifies it has neither paid any money or valuable thing to induce any person to refrain from
bidding on a State contract, nor accepted any money or other valuable thing, or acted upon the promise
of same, for not bidding on a State contract. 30 ILCS 500/50-25,

State of Hlinois Chief Procurement Office General Serviges 20
Standard Cartifications
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6.15

6.16

6.17

6.18

6.18

6.20

6.21

5.22

6.23

6.26

Vendor certifies it is not in violation of the “Revolving Door” provisions of the Illinois Procurement Code.
30 1LCS 500/50-30.

Vendor certifies that it has not retained a person or entity to attempt to influence the outcome of a
procurement decision for compensation contingent in whole or in part upon the decision or
procurement. 30 HLCS 500/50-38,

Vendor certifies that if it has hired a person required to register under the Lobbyist Registration Act to
assist in obtaining any State contract, that none of the lobbyist’s costs, fees, compensation,
reimbursements, or other remuneration were billed to the State. 301LCS 500\50-38.

Vendor certifies it will report to the illinois Attorney General and the Chief Procurement Officer any
suspected collusion or other anti-competitive practice among any bidders, offerors, contractors,
proposers, or employees of the State. 30 ILCS 500/50-40, 50-45, 50-50,

Vendor certifies steel products used or supplied in the performance of a contract for public works shall
be manufactured or produced in the United States, unless the executive head of the procuring
Agency/University grants an exception. 30 ILCS 565,

Drug Free Workplace

6.20.1 1f Vendor employs 25 or more employees and this contract is worth more than $5,000, Vendor
certifies it will provide a drug free workplace pursuant to the Drug Free Workplace Act.

6.20.2 If Vendor is an individual and this contract is worth more than $5000, Vendor certifies it shall
not engage in the unlawful manufacture, distribution, dispensation, possession, or use of a
controlled substance during the performance of the contract. 30 ILCS 580.

Vendor certifies that neither Vendor nor any substantially owned affiliate is participating or shali
participate in an international boycott in violation of the U.S. Export Administration Act of 1979 or the
applicable regulations of the United States. Department of Commerce. 30 ILCS 582.

Vendor certifies it has not been convicted of the offense of bid rigging or bid rotating or any similar
offense of any state or of the United States. 720 ILCS 5/33 E-3, E-4.

Vendor certifies it complies with the iflinois Department of Human Rights Act and rules applicable to
public contracts, which include providing equal employment opportunity, refraining from unlawfyl
discrimination, and having written sexual harassment policies. 775 ILCS 5/2-105.

Vendor certifies it does not pay dues to or reimburse or subsidize payments by its employees for any
dues or fees to any “discriminatory club.” 775 ILCS 25/2.

Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under
the contract have been or will be produced in whole or in part by forced labor or indentured labor under
penal sanction. 30 ILCS 583,

Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under
the contract have been produced in whole or in part by the labor of any child under the age of 12. 30
ILCS 584,
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6.27

6.28

6.29

6.30

6.31

6.32

Vendor certifies that any violation of the Lead Poisoning Prevention Act, as it applies to owners of
residential buildings, has been mitigated. 4101LCS 45.

Vendor warrants and certifies that it and, to the best of its knowledge, its subcontractors have and wiil
comply with Executive Order No. 1 (2007). The Order generally prohibits Vendors and subcontractors
from hiring the then-serving Governor’s family members to lobby procurement activities of the tate, or
any other unit of government in Hllinois including local governments if that procurement may resultin a
contract valued at over $25,000. This prohibition also applies to hiring for that same purpose any
former State employee who had procurement authority at any time during the one-year period
preceding the procurement lobbying activity.

Vendor certifies that information technology, including electronic information, software, systems and
equipment, developed or provided under this contract comply with the applicable requirements of the
Hlinois Information Technology Accessibility Act Standards as published at (www.dhs.state.il.us/iitaa) 30
ILCS 587.

Vendor certifies that it has read, understands, and is in compliance with the registration requirements of
the Elections Code (10 ILCS 5/9-35) and the restrictions on making political contributions and related
requirements of the lllinois Procurement Code. 30 ILCS 500/20-160 and 50-37. Vendor will not make a
political contribution that will violate these requirements.

In accordance with section 20-160 of the Illinois Procurement Code, Vendor certifies as applicable:

[1 Vendor is not required to register as a business entity with the State Board of Elections.
or

Vendor has registered with the State Board of Elections. As a registered business entity, Vendor
acknowledges a continuing duty to update the registration as required by the Act.

Vendor certifies that if it is awarded a contract through the use of the preference required by the
Procurement of Domestic Products Act, then it shall provide products pursuant to the contract or a
subcontract that are manufactured in the United States. 30 ILCS 517.

A person {other than an individual acting as a sole proprietor) must be a duly constituted legal entity and
authorized to transact business or conduct affairs in Illinois prior to submitting a bid or offer. 30 1LCS
500/20-43. If you do not meet these criteria, then your bid or offer will be disqualified.

Vendor must make one of the following two certifications by checking the appropriate box.

A, [ vendor certifies it is an individual acting as a sole proprietor and is therefore not subject to
the requirements of section 20-43 of the Procurement Code,

B. Vendor certifies that it is a legal entity, and was authorized to transact business or conduct
affairs in iliinois as of the date for submitting this bid or offer. The State may require Yendor to
provide evidence of compliance before award.

tate of liinois Chief Procurement Office General Services 22
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Vendor certifies that, for the duration of this contract it will:

post its employment vacancies in illinois and border states on the Department of Employment Security’s
filinoisiobLink.com website or its successor system: or

will provide an online link to these employment vacancies so that this link is accessible through the
inoisioblink.com website it successor system; or

is exempt from 20 {LCS 1005/1005-47 because the contract is for construction-related services as that
term is defined in section 1-15.20 of the Procurement Code: or the contract is for construction and

vendor is a party to a contract with a bona fide fabor organization and performs construction. (20 1LCS
1005/1005-47).

Name of Certifying Entity:

gignatu"e:-w—«“—«w“uwh - Oate: May 1 1 ’ 201 6

Printed Name: Caris Chan

Titte: CAQO

Phone Number:

877-543-3729

Email Address: accounts@liferay.com

t Procurement Office General Services 6
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STATE OF ILLINOIS
TAXPAYER IDENTIFICATION NUMBER

| certify that:

The number shown on this form is my correct taxpayer identification number {or | am waiting for a number to be issued
to me}, and

I 'am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been
notified by the Internal Revenue Service (IRS) that | am subject to backup withholding as a result of a failure to report all
interest or dividends, or (c} the IRS has notified me that | am no longer subject to backup withholding, and

tam a U.S. person (including a U.S. resident alien),

. If you are an individual, enter your name and SSN as it appears on your Social Security Card,

© If you are a sole proprietor, enter the owner’s name on the name line followed by the name of the
business and the owner’s SSN or EIN.

® if you are a single-member LLC that is 'disregarded as an entity separate from its owner, enter the
owner’s name on the name line and the D/B/A on the business name iine and enter the owner’s SSN or
EIN.

. if the LLC is a corporation or partnership, enter the entity’s business name and EIN and for corporations,
attach IRS acceptance letter {CP261 or CP277).

® For all other entities, enter the name of the entity as used to apply for the entity’s EIN and the EIN.

Name: N/A

Business Name: Liferay, Inc.
Taxpayer ldentification Number:

Social Security Number: N/A
or

Employer identification Number:_

Legal Status (check one):

[ ] individual [] Governmentat
(] sole proprietor [ ] Nonresident alien
[ partnership [ ] Estate or trust
[_] Legal Services Corporation [} pharmacy (Non-Corp.)
[:] Tax-exempt D Pharmacy/Funeral Home/Cemetery {Corp.)
{1 Corporation providing or billing D Limited Liability Company
medical and/or health care services {select applicable tax classification)
{4 Corporation NOT providing or billing C = corporation

medical and/or health care services rship

Signature of Authorized Representative;

[
-
Pt
1y

Date: Wedn

State of Hlinals Chief Procurement Office 24
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STATE OF ILLINOIS

CCONTRACT AMENDMENT

The undersigned Agency and Vendor, Accenture LLP, {the Parties) agree that the following shall amend the Contract
referenced herein. All terms and conditions set forth in the original Contract, not amended herein, shall remain in full
force and effect as written. In the event of conflict, the terms of this Amendment shall prevail.

IN WITNESS WHEREOF, the Agency and the Vendor cause this Amendment to be executed on the dates shown below by

representatives authorized to bind the respective PARTIES.

VENDOR

Vendor Na

Address: 161 NORTH CLARK STREET, CHICAGO, IL 80601

Signature:

Phone: 312/693-0161

Printed Name: Subrahmanyam Nittala

| Title: Managing Director

Fax: 312/652-2878

Email: subrahmanyam.nittala@accenture.com

Date: February 15, 2019

STATE OF ILLINOIS

Procuring Agency or University: {llinois Tollway

Phone: 630/241-6800

Street Address: 2700 Ogden Avenue

Fax: 630/795-7908

r

City, State ZIP: Downers Grove, IL 60515

> 7. P 7 P
Procure ign 3 ( : S S ;ST
| Procurement Signature; Date By ;?&. py //
| 7 '
| Procurement Printed Name: john Donato
| Procurement’s Title: Chief of Procurement
! . Date: 2 if
| Legal Signature: pi !

Legal Printed Name:

F oA p ¥ MWyl
/

Legal’s Title: Senior Assistant Attorney General

State of Hlinois Chief Procurem

Contract Amendment with Certifications {< SSOK}
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STATE USE ONLY NOT PART OF CONTRACTUAL PROVISIONS

PBCH n/a Project Title Customer Service Center & Violation Processing
System

Contract #12-0163 Procurement Method (iFB, RFP, Small, etc): RFP

IPB Ref, # 22025252 [PB Publication Date:  11/8/12 Award Code: 8
Subcontractor Utilization? TYes [T No Subcontractor Disclosure? L Yes [ No

Funding Source Obligation #

CPO 33 ~ General Counsel Approval:

Signature Printed Name Date

State of Hlinois Chief Procurement Office z
Contract Amendment with Certif
Y.18.2
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1. CONTRACT DESCRIPTION (including Original Purchase Order or Contract Number): Customer Service Center &
Violation Processing System Contract 12-0263

2. CHANGE ORDER: Is this amendment a change order as defined in 30 1LCS 500/1-15.12 and 720 1LCS 573367

Yes S No

3. DESCRIPTION OF AMENDMENT {Check all that apply, complete blanks and explain as necessary):
3.1.  The completion date will be [_| extended, [ | shortened or <] remain the same.

3.2.

3.3.

3.4.

3.5.

State of lliinois Chief

Comtract Amendment

V.15.2

3.1.1.  Original completion date: October 22, 2021,
3.1.2. Revised completion date: n/a.

The method of determining compensation {e.g., hourly rate, fixed fee, etc.) will ] stay the same or B
change as follows: n/a

The cost will be [_] increased, D decreased or D] remain the same.
3.3.1,  Original cost: $61,620,000.00
3.3.2. Amount of change: n/a.
3.3.3. Revised cost: $0.00.
The supplies or services to be provided will {27; stay the same or [] be changed as follows: n/a.
Subcontractors are being D added, [ ] deleted, or [ | remain the same?
® Subcontractor Name: TechStar Consulting Inc.
added [ ] deleted
Amount to be paid: $180,000
Address: 222 West Las Colinas Blvd, Ste 540 East, lrving, TX 75039
Description of worlk: Professional and Technology Services

3.5.1 Al contracts with the subcontractors identified above must include the Standard Certifications
and Financial Disclosures and Conflicts of Interest completed and signed by the subcontractor.

3.5.2  If the annua! value of any of the subcontracts is more than $50,000, then the Vendor must
provide to the State the Financial Disclosures and Conflicts of Interest for that subcontractor.

3.5.2  If the subcontractor is registered in the lilinois Procurement Gateway {IPG) and the Vendor is
using the subcontractor’s Standard Certifications or Financial Disclosures and Conflicts of
Interest from the PG, then the Vendor must also provide a completed Forms B for the
subcontractor,

Procurement Office 3




Into prior to award of the Contract are done at the Vandar's and subcontractor’s risk.
EFFECTIVE DATE OF AMENDMENT: Pebrusny-35,3035.

3313 of Winois Chiat Procurement Office
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promiptly notify, fn writing, the State Pur Officer or the Chief
Procurement Officer of the names and addresses and the expectad amount of money that eech
new or replaced subcontractor will receive pursuant to the Contract, Any subcontracts entered
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STATE OF ILLINOIS
FORMS A

A vendor responding to a solicitation by the State of illinols must return the information requested within this section
with their bid or offer if they are not registered in the lilinois Procurement Gateway (IPG) and do not have an approved,
unexpired IPG Registration Number. Failure to do so may render their bid or offer non-responsive and result in
disqualification.

Please read this entire Forms A and provide the requested information as applicable and per the instructions. All forms
and signature areas contained in this Forms A must be completed in full and submitted along with the bid in an
Invitation for Bid; and completed in full and submitted along with the technical response and price proposal, which
combined will constitute the Offer, in a Request for Proposal.

Vendor Name: Techstar Consulting inc Phone: 972-756-1300
Street Address: 222 W. Las Colinas Blvd Suite 540F Email: Raghu@techstargroup.com
City, State Zip: Irving, TX 75039 Vendor Contact: Raghu Chittimalla

In compliance with the State and Federal Constitutions, the llinols Human Rights Act, the U.S. Civil Rights Act, and Section 504 of the Federal Rehabilitation Act, the State of fliinols
does not discriminate in employment, contracts, or any other activity,

The State of illinois encourages prospective vendors to consider hiring qualified veterans and Winois residents Hischarged from any Wllinois adult correctional center, in appropriate
circumstances.

State of HHlinois Chief Procurement Office General Services 1
iFB or RFP Solicitation: Forms A: Title Page
v.18.1



OUTLINE

FORMS A
Complete this section if you are not using an 1PG {llinols Procurement Gateway) Registration #

Part

Business and Directory information

HHlinois Department of Human Rights Public Contracts Number

Authorized to Transact Business or Conduct Affairs in Hinois

Standard Certifications..... e

State Board of Elections ; ~ 5 .

>

Disclosure of Business Operations in Iran

Financial Disclosures and Conflicts of Interest

Taxpayer Identification Number......

State of ilinois Chief Procurement Office General Services
iF8 or RFP Solicitation: Forms A: Outline
v.18.1
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STATE OF ILLINOIS
BUSINESS AND DIRECTORY INFORMATION

11. - Name of Business {official name and DBA}

Techstar Consulting Inc DBA TechStar Group

1.2.  Business Headquarters {address, phone and fax}
222 W. Las Colinas Blvd Suite 540E Irving, TX 75039
972-756-1300
469-284-0740

1.3.  Ifa Division or Subsidiary of another organization provide the name and address of the parent
N/A

1.4, - Billing Address
222 W, Las Colinas Blvd Suite 540E
Irving, TX 75039

1.5.  Name of Chief Executive Officer
Raghu Chittimalla

1.6.  Company Web Site Address

www.techstargroup.com

1.7. Type of Organization (sole proprietor, corporation, etc.~-should be same as on Taxpayer ID form below)
SCorporation

1.8 Length of timein business
16

1.9.  Annual Sales for Offeror’s most recently completed fiscal year
$26 Million

1.10. Show number of full-time employees, on average, during the most recent fiscal year

100

1.11.  Is your company at least 51% owned and controiled by individuals in one of the following categories? if “Yes,”
please check the category that applies:

1.11.1. Minority (30 ILCS 575/2(A){1) & (3)) Yes

State of inols Chief Procurement Office General Services
{FB or REP Soficitation: Forms Ar Business and Directory Information
v.18.1




1.11.2. Women (30 ILCS 575/2(A)(2) & (4)) Yes
1.11.3. Person with Disability (30 ILCS 575/2(A)(2.05) & (2.1)) [] Yes
1.11.4. Disadvantaged (49 CFR 26) [ ves

1.11.5. Veteran (30 ILCS 500/45-57) [Jves

State of illinois Chief Procurement Office General Services
iFB or RFP Soficitation: Forms A: Business and Directory Information
Vv.18.1



STATE OF ILLINOIS
ILLINOIS DEPARTMENT OF HUMAN RIGHTS PUBLIC CONTRACT NUMBER

2.1,

2.2.

2.3.

2.4,

2.5,

2.6.

State of illinois Chief Procurement Office General Services

If Offeror employed fifteen or more full-time employees at the time of submission of their response to this
solicitation or any time during the previous 365-day period leading up to submission, it must have a current
IDHR Public Contract Number or have proof of having submitted a completed application for one prior to
contract award or prior to bid opening for construction or construction-related services. 775 ILCS 5/2-101. If
the Agency cannot confirm compliance, it will not be able to consider a Vendor’s bid or offer. Please complete
the appropriate sections below:

Name of Company (and DBA): Techstar Consulting DBA TechStar Group.

[ ] (check if applicable) The number is not required as the company has not met or exceeded the
number of employees that makes registration necessary under the requirements of the Human Rights

Act described above.
IDHR Public Contracts Number: 140342-00 Expiration Date: 02/27/2024.

If number has not yet been issued, provide the date a completed application for the number was submitted to
IDHR: Click here to enter text..

Upon expiration and until their Contractor Identification Number is renewed, companies will not be eligible to
be awarded contracts by the State of lllinois or other jurisdictions that require a current IDHR number as a
condition of contract eligibility. 44 ILL. Abm. Cope 750.210(a).

Numbers issued by the Department of Human Rights (or its predecessor agency, the lllinois Fair Employment
Practices Commission) prior to July 1, 1998 are no longer valid. This affects numbers below 89999-00-0. Valid

numbers begin with 900000-00-0.

If Offeror’s organization holds an expired number, it must re-register with the Department of Human Rights.

Offeror may obtain an application form by:

2.6.1. Telephone: Call the IDHR Public Contracts Unit at (312) 814-2431 between Monday and Friday, 8:30 AM
- 5:00 PM, CST. (TDD (312) 263-1579).

2.6.2. Internet: You may download the form from the Department of Human Rights’ website at
https://www.illinois.qov/dhr/PublicContracts/Pages/default.aspx .

2.6.3. Mail: Write to the Department of Human Rights, Public Contracts Unit, 100 West Randolph Street, Suite
10-100, Chicago, IL 60601.

IFB or REP Solicitation: Forms A: Hllinois Department of Human Rights Public Contract Number

Vv.18.1



STATE OF ILLINOIS
AUTHORIZED TO TRANSACT BUSINESS OR CONDUCT AFFAIRS IN ILLINOIS

3. A person, other than an individual acting as a sole proprietor, must be a duly constituted legal entity prior to
submitting a bid, offer, or proposal. The legal entity must be authorized to transact business or conduct affairs
in llinois prior to execution of the contract. 30 ILCS 500/20-43.

These requirements do not apply to construction contracts that are subject to the requirements of 30 ILCS
500/30-20 and 30 ILCS 500/33-10. The prequalification requirements of Sections 30-20 and 33-10 shall include
the requirement that the bidder be registered with the illinois Secretary of State.

Prior to execution of the contract, the State may request evidence from a vendor that certifies it is authorized to
transact business or conduct affairs in llinois. Failure to produce evidence in a timely manner may be
considered grounds for determining the Vendor non-responsive or not responsible. For information on
registering to transact business or conduct affairs in lllinois, please visit the lllinois Secretary of State’s
Department of Business Services at their website at
(httn:/feyberdriveillinpis.com/departments/business services/fiome. html) or your home county clerk.

EVIDENCE OF BEING AUTHORIZED TO TRANSACT BUSINESS OR CONDUCT AFFAIRS IN ILLINOIS IS
THE SECRETARY OF STATE’S CERTIFICATE OF GOOD STANDING
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STATE OF ILLINOIS
STATE BOARD OF ELECTIONS

Section 50-37 of the lilinois Procurement Code prohibits political contributions of certain vendors, bidders and
offerors. Additionally, section 9-35 of the iHllinois Election Code governs provisions relating to reporting and
making contributions to state officeholders, declared candidates for State offices and covered political
organizations that promote the candidacy of an officeholder or declared candidate for office. The State may
declare any resultant contract void If these Acts are violated.

Generally, if a vendor, bidder, or offeror is an entity doing business for profit [i.e. sole proprietorship,
partnership, corporation, limited liability company or partnership, or otherwise) and has contracts with State
agencies that annually total more than $50,000 or whose aggregate pending bids or proposals and current State
contracts that total more than $50,000, the vendor, bidder, or offeror is prohibited from making political
contributions and must register with the State Board of Elections. 30 1LCS 500/20-160.

EVIDENCE OF REGISTRATION WITH THE STATE BOARD OF ELECTIONS
IS THE CERTIFICATE OF REGISTRATION

State of illincis Chief Procurement Office General Services 12
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STATE OF ILLINOIS
DISCLOSURE OF BUSINESS OPERATIONS WITH IRAN

State of Hinois Chief Procurement Office General Services

In accordance with 30 ILCS 500/50-36, each bid, offer, or proposal submitted for a State contract, other than a
small purchase defined in Section 20-20 of the lllinois Procurement Code, will include a disclosure of whether or
not the bidder, offeror, or proposing entity, or any of its corporate parents or subsidiaries, within the 24 months
before submission of the bid, offer, or proposal had business operations that involved contracts with or
provision of supplies or services to the Government of Iran, companies in which the Government of Iran has any
direct or indirect equity share, consortiums or projects commissioned by the Government of iran and:

* more than 10% of the company’s revenues produced in or assets located in lran involve oil-related
activities or mineral-extraction activities; less than 75% of the company’s revenues produced in or assets
located in Iran involve contracts with or provision of oil-related or mineral — extraction products or
services to the Government of Iran or a project or consortium created exclusively by that Government;
and the company has failed to take substantial action; or

¢ the company has, on or after August 5, 1996, made an Investment of $20 million or more, or any
combination of investments of at least $10 million each that in the aggregate equals or exceeds $20
million in any 12- month period that directly or significantly contributes to the enhancement of Iran’s

ability to develop petroleum resources of iran.

A bid or offer that does not include this disclosure may be given a period after the bid or offer is submitted to
cure non-disclosure. A chief procurement officer may consider the disclosure when evaluating the bid or offer

or awarding the contract.

There are no business operations that must be disclosed to comply with the above cited law.
[] the following business operations are disclosed to comply with the above cited law:

Click here to enter text.
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