At achment D

AGREEMENT FOR MANAGEMENT OF INFORMATION TECHNOLOGY SERVICES

This Agreement for Management of Information Technology Services (the “Agreement”) is made and
entered into by and between the Wheaton Park District (the “Park District”), an lllinois unit of local
government, and Advanced Intelligence Engineering, LLC (“Vendor”), an lllinois corporation, which hereinafter
may be referred together as the “Parties” or individually as a “Party.”

WHEREAS, the Park District desires Vendor to perform certain management of information technology
services for the Park District, as detailed in the Park District’s Request for Proposal dated June 22, 2015,
attached and incorporated as Exhibit A (“RFP”), Vendor’s Proposal dated July 16, 2015, attached and
incorporated as Exhibit B (the “Proposal”), and the Addendum to Vendor’s Proposal, attached and incorporated
as Exhibit D (“Vendor's Addendum”), and Vendor desires to provide said services to the Park District described
hereunder based on and subject to the terms and conditions set forth in this Agreement.

Section 1: MANAGEMENT OF INFORMATION TECHNOLOGY SERVICES.

Vendor shall provide the management of information technology services detailed in the RFP, the Proposal, and
Vendor’'s Addendum (hereinafter referred to as the “Services”). The Park District may desire to have Vendor
render additional services in connection with this Project other than those expressly provided for in the
Contract Documents. Any additional services shall not commence unless authorized in writing by the Park
District. Vendor shall perform the additional services in accordance with the standards for performance of the
Services under this Agreement.

Section 2: CONTRACT DOCUMENTS.

The Contract Documents consist of this Agreement between the Park District and Vendor, the RFP, the
Proposal, the Pricing Schedule, Updated 8/21/2015, attached to and incorporated as Exhibit C (the “Pricing
Schedule”), Vendor’s Addendum, Excluded Services, attached to and incorporated herein as Exhibit E, and any
addenda issued prior to the execution of this Agreement and any modifications made in writing and endorsed
by the Parties after the execution of this Agreement. All of the terms, conditions and specifications contained
in the Contract Documents are incorporated herein. In the event of any conflict between any provision of the
Proposal and this Agreement, the terms of this Agreement, Exhibits C, D and E shall control.

Section 3: TERM OF AGREEMENT.

The term of this Agreement shall commence on the date that the Agreement is executed by the Parties (the
“Commencement Date”) and, unless terminated earlier as provided herein, shall expire three (3) years from
the Commencement Date (the “Term”).

Section 4: SCHEDULE FOR PERFORMANCE OF VENDOR'’S SERVICES.

Vendor’s Services shall be performed in a timely manner and in accordance with the Contract Documents, as.
may be amended by the Parties in writing or in accordance with this Agreement.

Section 5: PERFORMANCE OF WORK.
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Vendor agrees to perform faithfully, industriously, and to the best of Vendor’s ability, experience, and talents,
in accordance with generally accepted standards of professional skill and care among recognized industry
experts engaged in similar services, all of the duties described in the Contract Documents or as otherwise
required by the express and implicit terms of this Agreement or greater generally recognized industry standards
in order to produce a first class work product and services of the type and scope contracted for under this
Agreement, to the reasonable satisfaction of the Park District. Vendor shall perform all of its duties hereunder
according to the Park District’s requirements and procedures and in compliance with all applicable national,
federal, state, county and local laws, regulations, codes, ordinances, orders and with those of any other body
having jurisdiction. The Park District shall be the sole judge of whether Vendor’s duties are performed
satisfactorily. The duties of Vendor may be specified and modified from time to time by the Park District in
writing.

Section 6: PAYMENT FOR SERVICES.

The Park District agrees to compensate Vendor for providing the Services in accordance with the Pricing
Schedule. Payment shall be made by the Park District to the Vendor upon the Park District’s receipt of an
invoice itemizing the Services properly performed, as determined by the Park District, for the period covered by
the invoice. The Vendor will invoice the Park District on a monthly basis. Payments of all invoices, and any late
payment penalties, shall be governed by the Local Government Prompt Payment Act (5 ILCS 505/1 et seq.).
Each invoice shall include a description of the Services completed to the date of the invoice and, with respect to
any additional services included, the nature of the additional services as listed in the Proposal, the date those
additional services were approved by the Park District, and the number of hours or portion thereof that were
expended by each such person in the performance of the additional services.

Section 7: PAYMENT FOR ADDITIONAL SERVICES.

For the proper performance of any additional services, first approved in writing by the Park District, the Park
District shall compensate Vendor in accordance with the Pricing Schedule.

Section 8: OWNERSHIP OF INSTRUMENTS OF SERVICE.

Any and all documents, including but not limited to, any plans, notes, analysis, and any other documents
prepared by Vendor in the performance of its Services under this Agreement (hereinafter “Instruments of
Service”) is work done for hire and ownership of such Instruments of Service vests in the Park District. The Park
District retains exclusive property rights including all common law, statutory, federal and other reserved rights
in the Instruments of Services, including copyrights.

Section 9: PARK DISTRICT'S MARKS.

The “Park District’'s Marks” shall mean the Park District’s name and trade or service marks, labels, designs,
logos, trade names, product identifications, artwork and other symbols, devices, copyright and intellectual
property rights directly associated with the Park District or any program, facility, special event of business of the
Park District, whether existing on the date of execution of this Agreement or created thereafter. The Park
District’s Marks are and shall remain the Park District’s property.

Page 2



a) Vendor is hereby authorized to use the Park District’s Marks for the Services during the Term of
this Agreement, provided the Park District shall have the right to approve all such uses in writing in
advance.

b) Vendor shall not use or permit the use of the Park District’s Marks unless such use is authorized
by this Agreement or such use is permitted by the prior written consent of the Park District.

c) The right to use the Park District’s Marks is non-exclusive, non-assignable and nontransferable.
All use by Vendor of the Park District’s Marks shall inure solely to the benefit of the Park District.

Section 10: CONFIDENTIALITY.

The Parties agree that they will not permit the duplication or disclosure of any information designated in
advance by the other Party as "Confidential and Proprietary" to any person (other than its own employee,
agent, or representative who must have such information for the performance of that Party’s obligations
hereunder) unless such duplication, use or disclosure is specifically authorized in writing by the other Party or is
required by law. "Confidential and Proprietary” information does not include ideas, concepts, know-how or
techniques related to information that, at the time of disclosure, is in the public domain unless the entry of that
information into the public domain is a result of any breach of this Agreement. Likewise, "Confidential and
Proprietary” information does not apply to information that is independently developed, already possessed
without obligation of confidentiality, or rightfully obtained from a third party without an obligation of
confidentiality. In the event the Park District is required to release, in response to a Freedom of Information
Act request, a document(s) labeled as Confidential and Proprietary by Vendor, Vendor shall pay for any defense
to preserve the confidentiality of said document(s).

Section 11: TERMINATION.

a. This Agreement may be terminated or suspended by the Park District, in whole or in part, for
convenience and without cause upon five (5) days prior written notice. This Agreement may be terminated or
suspended by Vendor, in whole or in part, for convenience and without cause upon thirty (30) days prior
written notice. In the event of termination, Vendor will be paid for all approved Services properly rendered to
the date of termination, and upon such payment, all obligations of the Park District to Vendor under this
Agreement shall cease. Furthermore, in the event of such termination, Vendor shall promptly deliver to the
Park District all Instruments of Service generated in the performance of its Services under this Agreement up to
and including the date of termination.

b. The Park District shall have the right to terminate this Agreement immediately: i) upon Vendor’s failure
to cure or to commence to cure any breach or default of its obligations hereunder within five (5) days after
written notice from the Park District of Vendor’s said breach or default; ii) if Vendor ceases operation without a
successor approved by the Park District in accordance with Section 18; or iii) upon Vendor’s violation of any
federal or state laws, or local regulations or ordinances. Upon termination due to Vendor’s breach of this
Agreement, Vendor shall pay the Park District all reasonable costs incurred by the Park District due to said

breach.

The Park District shall also have the right to immediately terminate this Agreement if Vendor is adjudged as
bankrupt, or if Vendor makes a general assignment for the benefit of Vendor's creditors, or if a receiver is
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appointed on account of Vendor's insolvency, or if any provision of the bankruptcy law is invoked by or against
Vendor.

In the event of such termination in accordance with this Section 11.b, payment to Vendor of any sums earned
to the date of such termination shall be in full satisfaction of any and all claims by Vendor against the Park
District under this Agreement, and acceptance of sums paid by Vendor shall constitute a waiver of any and all
claims that may be asserted by Vendor against the Park District. Furthermore, in the event of such termination,
and as a condition of payment by the Park District of any Services performed by Vendor, Vendor shall promptly
deliver to the Park District all Instruments of Service generated in the performance of their Services under this
Agreement up to and including the date of termination.

C. If either Party terminates this Agreement, Vendor will assist the Park District in the orderly termination
of the Services, including timely transfer of the Services to another designated provider (collectively, the
“Termination Services”), if requested by the Park District. If this Agreement is terminated by the Park District
for convenience in accordance with Section 11.a, above, and the Park District requests the Termination
Services, the Park District: i) agrees to pay Vendor the actual and reasonable costs of rendering the Termination
Services; and ii) is responsible for the return of Vendor's equipment to Vendor's business offices, and any
shipping, delivery, handling, or mileage costs associated therewith. In the event this Agreement is terminated
for any other reason other than for the Park District’s convenience in accordance with Section 11.a, the Park
District shall not pay any costs for any Termination Services provided by Vendor or be responsible for the return
of Vendor’s equipment to Vendor’s business offices, or for any shipping, delivery, handling, or mileage costs
associated therewith.

d. In the event the Park District suspends the Services for convenience: i) Software as a Service, as defined
by Vendor’s Proposal, will be unavailable in whole or in part; ii) support from Vendor will be unavailable in
whole or in part; and iii) reduced rates will not apply during a suspension.

e. Except if the Park District requests Termination Services in accordance with Section 11.c, above,
immediately upon the termination of this Agreement, support from Vendor will no longer be available and all of
Vendor’s software and tools will be permanently removed from the Park District’s devices.

Section 12: INSURANCE.

Vendor shall procure, keep in full force and effect, and maintain at its sole cost and expense, for the duration of
this Agreement, insurance against claims for injuries to persons or damages to property, intellectual property
claims, and any third party intellectual property claims, which may arise from or in connection with the
performance of the Services hereunder by the Vendor, its agents, representatives, employees, or
subcontractors. The Park District shall be named as the certificate holder and the Park District, its elected and
appointed officials, employees, agents and volunteers shall be named as additional insureds on the Vendor’s
Commercial General Liability policy on the Certificate of Insurance.

Vendor shall obtain insurance of the types and in the minimum amounts listed below.

A. Commercial General and Umbrella Liability Insurance. Vendor shall maintain commercial general
liability (CGL) and, if necessary, commercial umbrella insurance with a limit of not less than $1,000,000 for each
occurrence. If such CGL insurance contains a general aggregate limit, it shall apply separately to this
project/location. CGL insurance shall be written on Insurance Services Office (ISO) occurrence form CG 00 01 10
93, or a substitute form providing equivalent coverage, and shall cover liability arising from premises,

)
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operations, independent contractors, products-completed operations, personal injury and advertising injury,
and liability assumed under an insured Agreement (including the tort liability of another assumed in a business
Agreement). The Park District, its elected and appointed officials, employees, agents and volunteers shall be
included as an insured under the CGL, using I1SO additional insured endorsement CG 20 10 or a substitute
providing equivalent coverage, and under the commercial umbrella, if any. This insurance shall apply as
primary insurance with respect to any other insurance or self-insurance afforded to the Park District. There shall
be no endorsement or modification of the CGL limiting the scope of coverage for liability arising from pollution,
explosion, collapse, or underground property damage.

B. Professional Liability Insurance. Vendor shall maintain professional liability and, if necessary,
commercial umbrella liability insurance with a limit of not less than $1,000,00 for each wrongful act arising out
of the performance or failure to perform professional services and $1,000,000 aggregate.

C. Business Auto and Umbrella Liability Insurance. Vendor shall maintain business auto liability and, if
necessary, commercial umbrella liability insurance with a limit of not less than $1,000,000 for each accident.
Such insurance shall cover liability arising out of any auto including owned, hired and non-owned autos.
Business auto insurance shall be written on Insurance Services Office (ISO) form CA 00 01, CA 00 05, CA 00 12,
CA 00 20, or a substitute form providing equivalent liability coverage. If necessary, the policy shall be endorsed
to provide contractual liability coverage equivalent to that provided in the 1990 and later editions of CA 00 O1.

D. Workers Compensation Insurance. Vendor shall maintain workers compensation as required by
statute and employers liability insurance. The commercial umbrella and/or employers liability limits shall not
be less than $1,000,000 for each accident for bodily injury by accident or for each employee for bodily injury by
disease. If the Park District has not been included as an insured under the CGL using ISO additional insured
endorsement CG 20 10 under the Commercial General and Umbrella Liability Insurance required in this
Agreement, Vendor waives all rights against the Park District and its officers, officials, employees, volunteers
and agents for recovery of damages arising out of or incident to Vendor’s work.

E. General Insurance Provisions

(1) Prior to beginning any services, Vendor shall furnish the Park District with a
certificate(s) of insurance and applicable policy endorsement(s), executed by a duly authorized
representative of each insurer, showing compliance with the insurance requirements set forth above.
All certificates shall provide for thirty (30) days' written notice to the Park District prior to the
cancellation or material change of any insurance referred to therein. Written notice to the Park District
shall be by certified mail, return receipt requested.

(2) Acceptability of Insurers. For insurance companies which obtain a rating from A.M. Best,
that rating should be no less than A VII using the most recent edition of the A.M. Best’s Key Rating
Guide. If the Best’s rating is less than A VIf or a Best’s rating is not obtained, the Park District has the
right to reject insurance written by an insurer it deems unacceptable.

(3) Cross-Liability Coverage. If Vendor’s liability policies do not contain the standard 1SO

separation of insureds provision, or a substantially similar clause, they shall be endorsed to provide
cross-liability coverage.
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(4) Deductibles and Self-insured Retentions. Any deductibles or self-insured retentions must
be declared to the Park District. At the option of the Park District, Vendor may be asked to eliminate
such deductibles or self-insured retentions as respects the Park District, its officers, officials, employees,
volunteers and agents or required to procure a bond guaranteeing payment of losses and other related
costs including but not limited to investigations, claim administration and defense expenses.

Section 13: INDEMNIFICATION.

To the fullest extent permitted by law, Vendor, its officers, director, employees, volunteers and agents shall
indemnify and hold harmless the Park District and its officers, officials, employees, volunteers and agents from
and against all claims, suits, damages, causes of action, judgment, losses, costs and expenses, including but not
limited to legal fees (attorney’s and paralegals’ fees and court costs), arising from or in connection with the
Services performed by Vendor, its officers, directors, employees, volunteers and agents under this Agreement,
including but not limited to any accident, injury, damage, property loss or theft, except to the extent caused by
the negligence or omission of the Park District, or arising from or in any way connected with any act, omission,
wrongful act or negligence of Vendor, its officers, director, employees, volunteers and agents. Such obligation
shall not be construed to negate, abridge, or otherwise reduce any other right or obligation of indemnity which
would otherwise exist as to the Park District. Vendor shall similarly protect, indemnify and hold and save
harmless the Park District, its officers, officials, employees, volunteers and agents against and from any and all
claims, costs, causes, actions and expenses including but not limited to legal fees, incurred by reason of
Vendor’s breach of any of its obligations under, or Vendor’s default of, any provision of this Agreement.

Section 14: NO INFRINGMENT.

Vendor warrants that the products used for the Services and any parts thereof will not infringe on any
copyrights, trademark rights, patent rights, trade secrets or other rights of any third party. Vendor agrees to
indemnify, defend and hold Park District harmless from and against any loss, cost, damage, liability, or expense
(including attorney’s fees and other reasonable litigation expenses) suffered or incurred by Park District in
connection with any such infringement claim by any third party, provided however that Park District permits
Vendor all available information, assistance and authority to enable Vendor to do so. Vendor further warrants
that if Park District is enjoined from using any products provided by Vendor due to an actual or claimed
infringement of any patent, trademark, or copyright or other property right or for any other reason, then at
Vendor’s option, Vendor shall promptly either: (i) procure for the Park District, at Vendor’s expense, the right to
continue using said product; or (ii) replace or modify the product, at Vendor’s expense, so that the product
becomes non-infringing.

Section 15: NO LIABLITY.

The Park District is not responsible or liable for any injury, damages, loss or costs sustained or incurred by any
person including, without limitation Vendor’'s employees, or for any damage to, destruction, theft or
misappropriation of any property, relating in any way, directly or indirectly, to Vendor’s Services and obligations
under this Agreement. The Park District is not liable for acts or omissions of Vendor or any of Vendor’s
employees, subcontractor's, agents or other persons purporting to act at the direction or request, on behalf, or
with the implied or actual consent, of Vendor. Vendor is not responsible for problems that occur as a result of
the use of any third-party software or hardware that the Park District contracts for separately with other
vendors unless said problems occur due to Vendor’s negligent acts or omissions.
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Section 16: LIQUIDATED DAMAGES FOR HIRING VENDOR EMPLOYEES.

If, during the Term of this Agreement or for twelve months thereafter, the Park District directly retains the
services (whether as an employee, independent contractor or otherwise) of any current employee of Vendor
who has provided Services to the Park District on behalf of Vendor, the Park District agrees that Vendor will be
damaged, but that the amount of this damage will be difficult to determine. Accordingly, the Park District
agrees that for each such Vendor employee hired by the Park District, the Park District will pay Vendor Twenty-
five Thousand Dollars ($25,000) as liquidated damages. Notwithstanding the foregoing, for the purposes of this
section, “employee of Vendor” shall include only employees of Vendor who provide Services to the Park District
and shall not include employees of Vendor who have not provided any Services to the Park District nor any
accountants, attorneys, other independent contractors of Vendor who provide services to Vendor itself.

Section 16: INDEPENDENT CONTRACTOR.

The relationship between Vendor and the Park District is that of an independent contractor. Vendor shall
supply all personnel, equipment, materials, and supplies at its own expense, except as specifically set forth
herein. Vendor shall not be deemed to be, nor shall it represent itself as, employees, partners, or joint
venturers of the Park District. Vendor is not entitled to workers’ compensation benefits or other employee
benefits from the Park District and is obligated to directly pay federal and state income tax on money earned
under this Agreement.

Section 17: NO THIRD PARTY BENEFICIARY.

This Agreement is entered into solely for the benefit of the contracting Parties, and nothing in this Agreement is
intended, either expressly or impliedly, to provide any right or benefit of any kind whatsoever to any person
and/or entity who is not a party to this Agreement or to acknowledge, establish or impose any legal duty to any
third party. Nothing herein shall be construed as an express and/or implied waiver of any common law and/or
statutory immunities and/or privileges of the Park District and/or Vendor, and/or any of their respective
officials, officers and/or employees.

Section 18: NON-ASSIGNMENT.

Vendor shall not assign any of its obligations under this Agreement without the Park District’s prior written
consent, which may be granted or withheld in the Park District’s sole discretion.

Section 19: NO CONFLICT OF INTEREST.

Vendor represents and warrants that Vendor does not have a business interest or a close family
relationship with any Park District officer or employee who was, is, or will be involved in Vendor selection,
negotiation, drafting, signing, administration, or evaluating Vendor's performance. As used in this
section, the term "Vendor" shall include any employee of the Vendor who was, is, or will be involved in
the negotiation, drafting, signing, administration, or performance of the Agreement. As used in this
section, the term "close family relationship" refers to the following: spouse or domestic partner; any
dependent parent, parent-in-law, child, son-in-law, or daughter-in-law; or any parent, parent-in-law,
sibling, uncle, aunt, cousin, niece or nephew residing in the household of a Park District officer or
employee described above.
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Section 20: KEY PERSONS/NO SUBCONTRACTS.

Vendor shall not transfer or reassign any individual designated in this Agreement as essential to performing
the Services, without the express written consent of the Park District, which consent shall not be unreasonably
withheld. If, during the Term of this Agreement, any such individual leaves the Vendor’'s employment, Vendor
shall present to the Park District one or more individual(s) with greater or equal qualifications as a
replacement, subject to the Park District's approval, which shall not be unreasonably withheld. The Park
District's approval shall not be construed to release Vendor from its obligations under this Agreement.

Furthermore, Vendor shall not subcontract with any third party to perform any of the Services and
understands and agrees that the Park District is hiring Vendor for its knowledge and experience in the field of
management of information technology services.

Section 21: DESIGNATED REPRESENATIVIES: ©€

&-"\AN \{4’\\\'34-*"\])\]q& K E\N«_‘\\SL ~
The Park District hereby designates __ as the Park™Districf's representative ("Park District's
Representative") for all matters for the Park District under this Agreement and with respect to the
administration of this Agreement. The Park District's Representative shall be available to Vendor at all
reasonable times for consultation with Vendor. Vendor shall confirm to the Park District in writing any decision
made by the Park District's Representative. Vendor hereby designates as the Vendor’s
Representative ("Vendor's Representative") for all matters for Vendor under this Agreement and with respect
to the Services to be performed by Vendor for the Park District. Vendor’s Representative shall be available to
the Park District at all reasonable times for consultation with the Park District's Representative. The Park
District may conclusively rely on the decisions made by Vendor’s Representative, including those which modify
this Agreement. Either Party may change its Representative under this Agreement by giving notice to the other
Party as provided hereunder.

Section 22: DISPUTES.

Any dispute or misunderstanding that may arise under this Agreement concerning Vendor's performance shall
first be resolved through negotiations, if possible, between each Party’s Designated Representative as specified
in Section 21 of this Agreement. If such officials do not agree upon a decision within a reasonable period of
time, the Parties may pursue other legal means to resolve such disputes.

Section 23: CHOICE OF LAW AND VENUE.

This Agreement is governed by the laws of the State of lllinois. Any suit or action arising under this Agreement

-shall be commenced in the Circuit Court of DuPage County, lllinois. In any suit or action arising under this
Agreement, the prevailing Party shall be entitled to an award of reasonable attorneys’ fees and costs of
litigation.

Section 24: COMPLIANCE WITH LAWS, STANDARDS.

Vendor shall comply with all federal, state and local laws, rules and regulations and shall obtain at Vendor’s
own cost and expense all permits and licenses which may be required in order for Vendor to provide the
Services. In providing the Services, Vendor shall ensure that the Park District is compliance with all Payment
Card Industry Data Security Standards, all other applicable data security standards, all applicable laws, rules and
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regulations regarding identity protection, cyber security, and any other laws, rules, regulations or applicable to
the safety and security of information stored and transmitted electronically.

Section 25: MISCELLANEOUS PROVISIONS.

A.
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Amendments: No modification of this Agreement shall be effective unless in writing dated a date
subsequent to the date of this Agreement and signed by an authorized representative of each of the
Parties hereto.

Successors_and Assigns: The provisions, covenants and conditions in this Agreement shall bind the
Parties, their legal heirs, representatives, successors, and assigns.

Remedies Cumulative: Rights under this Agreement are cumulative and nonexclusive of any other
remedy at law or in equity.

Severability: If any term or provision of this Agreement is determined by a court of competent
jurisdiction to be invalid or unenforceable, the remainder of this Agreement shall not be affected
thereby, and each term and provision of this Agreement shall be valid and enforceable to the fullest
extent permitted by law.

Waiver: No covenant, term or condition or the breach thereof shall be deemed waived, except by
written consent of the Party against whom the waiver is claimed, and any waiver of the breach of any
covenant, term or condition shall not be deemed to be a waiver of any preceding or succeeding breach
of the same or any other covenant, term or condition. Neither the acceptance by the Park District of
any performance by Vendor after the time the same shall have become due nor payment to Vendor for
any portion of the Services shall constitute a waiver by the Park District of the breach or default of any
covenant, term or condition unless otherwise expressly agreed to by the Park District in writing.

Entire Agreement: This Agreement, along with any exhibits and attachments, constitutes the entire
agreement between the Parties with respect to the Services. No verbal agreement or conversation
between any officer, agent, associate or employee of the Park District and any officer, agency,
employee or associate of Vendor prior to the execution of this Agreement shall affect or modify any
of the terms or obligations contained in this Agreement.

Negotiated Agreement: The Parties acknowledge that this is a negotiated agreement, that they have
had the opportunity to have this Agreement reviewed by their respective legal counsel, and that the
terms and conditions of this Agreement are not to be construed against any Party on the basis of such
Party's draftsmanship thereof. _

Headings: The various headings used in this Agreement as headings for sections or otherwise are for
convenience only and shall not be used in interpreting the text of the section which they appear.

Notices: All notices, demands, requests, exercises and other communications required or permitted to

be given by either Party under this Agreement shall be in writing and:

(a) shall be sent by personal delivery, in which case notice shall be deemed delivered on the date
of receipt by the other Party; or

—



(b) shall be sent by facsimile or e-mail if a copy of the writing is also sent by United States Certified
Mail, pursuant to subparagraph (d) below, in which case notice shall be deemed delivered on
the date and at the time of transmittal by facsimile or e-mail, provided that a transmission
report is generated that reflects the accurate transmission date and time of the writing; or

(c) shall be sent by a nationally recognized overnight courier, in which event notice shall be
deemed delivered one (1) business day after deposit with that courier; or

(d) shall be sent by United States Certified Mail, return receipt requested, in which case notice shall
be deemed delivered three (3) business days after deposit, postage prepaid, in the United
States Mail.

All such notices shall be addressed as follows:
If to the Vendor:

Attn:

Advanced Intelligence Engineering, LLC
211 E. lllinois St.

Wheaton, IL 60187

Phone: 630-936-4045

Fax: 815-346-5342

If to the Park District:

Attn: Executive Director
Wheaton Park District
102 E. Wesley Street
Wheaton, IL 60187
Phone: 630-510-4955
Fax: 630-665-5880

IN WITNESS WHEREOF, in consideration of the terms, conditions, and covenants contained herein, or attached
and incorporated and made a part hereof, the Parties have executed this Agreement by having their
_representatives affix their signatures bele.

Wheaw\
By \ /0/7} 9
= — [ 7

Signature Date

‘V\ﬂw\w\x o .CS(;/\‘& C xR Q‘Y‘M
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Printed Name Title
Advanced Intelligence Engineering, LLC
\J\J_’\ ) e ——
oy [\ 10 0§ -~ \)
ul PE—
Signature Date
--@%7 ML idupp
\HP\rﬁT ed Name Title

#643042
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(a)

(b)

()

(d)

Exhibit D
Vendor’s Addendum
Software as a Service

Vendor will provide the Park District with access to professional grade, industry standard IT
management tools for backup, antivirus, monitoring, and remote access, as defined by Vendor’s
Proposal.

This includes ongoing monitoring and security alert services of all devices indicated in the Pricing
Schedule. Vendor will provide scheduled reports as well as document critical alerts, scans and
event resolutions to the Park District. Vendor will provide the Park District with a client portal to
view alerts, remote take control software, automatic patch software, and options for data
backup and automatic antimalware. Those backup and antimalware software services that are
included in this Agreement are set forth in the Pricing Schedule.

Vendor agrees to be a reseller in good standing with the vendors of the software provided.
Vendor reserves the right to change software vendors at Vendor’'s cost with 30 days’ prior
written notice to the Park District. Patch schedules, alert thresholds, and antimalware settings
are set at the time of account setup. Vendor reserves the right to change reporting setup at its
discretion, with 30 days prior written notice to the Park District. Any Park District requested
changes to these settings will incur charges as set forth in Vendor’s Proposal.

Remote Management / Troubleshooting / Help Desk

Vendor will provide Remote End-Point Device Management, Help Desk, and Troubleshooting,
and Remote Network & Server Management and Troubleshooting, as defined in Vendor’s
Proposal, at the rates defined in Vendor’s Proposal.

Support must be requested by the means of contact specified in Section (d) below. Each support
request will be assigned a Trouble Ticket number for tracking. Monitoring Services automatically
generate Trouble Tickets in Vendor’s system for alerts. Should a problem be discovered by alert
software, Vendor will make every effort to resolve the issue in a timely manner.

Vendor will respond to the Park District’s Trouble Tickets as specified in Vendor’s Proposal.
Support for locations and devices covered under this Agreement will be billed at the rates
designated in the Pricing Schedule.

Onsite Support

When the Park District has requested support on a Trouble Ticket, Vendor will make a best
effort to solve the problem remotely. If the problem cannot be resolved remotely after one hour
of troubleshooting, Vendor reserves the sole right to determine if the problem requires an
onsite service call for further resolution. The Park District has the right to decline the service call;
if the service call is declined by the Park District, Vendor is not obligated to continue supporting
that Trouble Ticket remotely, and shall not be held liable for any damages as a result of the Park
District declining support. In either event, the Park District is still responsible for all support
charges associated with actual work performed.

Means of Contact:

The Park District’s contact for requested service is initiated by in-person request, telephone call
to Vendor’s service desk (630-936-4045, ext. 3), ticket submission through client access portal,
or email to designated service email account(s) (support@aie195.com) only.




Coverage: All services qualifying under these conditions are as specified in Vendor’s Proposal.
Hardware costs of any kind are not covered under the terms of this Agreement.
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Exhibit E

Excluded Services

This Agreement covers only those services defined in Vendor’'s Proposal and selected in the
Pricing Schedule. The Parties must mutually agree in writing to the equipment and services the
Park District may want to add to this Agreement after the Commencement Date. The addition of
equipment and services not listed in the Pricing Schedule at the signing of this Agreement, if
approved by the Parties in writing, shall result in an adjustment to the Park District’'s monthly
charges.

Services rendered under this Agreement does not include:

(a)

(b)

(c)

(d)
(e)

(f)
(8)
(h)
(i)
(i)
(k)

()

(m)

(n)

(o)

Support for any device not meeting minimum support requirements as outlined in
Vendor’s Proposal.

Support for any device not covered under this Agreement as defined in Vendor's
Proposal, including devices on the network but not covered under this Agreement, or
service and repair made necessary by such a device.

Operating system upgrades on PCs or end-point devices on existing hardware.
Any server or network equipment upgrades.

Labor required to add new devices (virtual or physical) to this Agreement (i.e., added
workstations, added network equipment, additional servers, network re-architecting,
etc.).

Hardware support for any device outside of vendor warranty.
The cost of any parts, equipment, or shipping charges of any kind.
The cost of any software, licensing, or software renewal or upgrade fees of any kind.

The cost of any 3rd Party vendor or manufacturer support or incident fees, unless such
costs are required to remedy Vendor's negligent act or omission in performing the
Services.

The cost to bring the Park District’s environment up to minimum standards required for
Services.

Failure due to acts of God, building modifications, power failures or other adverse
environmental conditions beyond the control of Vendor.

Service and repair made necessary by the alteration or modification of equipment other
than that authorized by Vendor, including alterations, software installations or
modifications of equipment made by the Park District’s employees or anyone other than
the Vendor.

Service or repair made necessary by intentional willful or wanton acts on the part of a
Park District employee, or by the Park District’s intentional failure to follow best
practices as clearly recommended by Vendor in writing.

Maintenance or upgrades of applications software packages, whether acquired from
Vendor or any other source, unless as specified in Vendor’s Proposal.

Programming (modification of software code) and program (software) maintenance,
unless as specified in Vendor’s Proposal.



(p)
(a)
(r)
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Training services of any kind.

Any services for which the Park District requires Vendor to possess specific certification.
Any services Vendor considers specialty services or project services and not included as
part of the Services. Such services that fall out of scope of this Agreement will be
communicated to the Park District on a case-by-case basis.
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Advanced Intelligence Engineering, LLC | Wheaton, IL
1 PRICING
1.1 FixeED MONTHLY PRICE
Services Description Monthly Price Changes?
Desktop Support | 140 workstations $4900 Additional 5 workstations
(includes onsite $175/Month
support)
Premium for XP Machines (3) S0 Reduce agreement by
S0/Month per XP
Machine removed
Server Support 31 Servers $3875 Additional server
S125/Month
Premium for 2003 Servers (3) $150 Reduce agreement by
S50/Month per 2003
Server removed
Network Support | 10 locations {cameras, printers, $2650 Additional location
vendor management) S50/Month
42 Cisco Network Devices Additional Cisco Device
S50/Month
Communications | Up to 125 Phones $375 Additional 25 phones
Support S75/Month
FIXED MONTHLY TOTALS $11,950
Without Out of Support Devices $11,800

1.2 OTHER COSTS

Services PEE Description Price
Onboarding Fee See Section 17: Onboarding Methodology $10,000
Data Backup Cloud backup of up to 3TB ($375/month value!) INCLUDED
Antivirus Enterprise antivirus software on all workstationsand | INCLUDED

servers ($513/month valuel)
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network hardware, servers and/or server-based
applications.

Services Description Price
SPAM Filtering Enterprise-level SPAM fittering on mailboxes INCLUDED
($280/month valuel)
Web Protection Enterprise-level web protection on all computers, INCLUDED
including URL specific rules and safe surfing
protection {$280/month value!)
Onsite Support Onsite presence estimated at an average of three INCLUDED
days per week
Client Ticket Portal INCLUDED
Travel/Dispatch NONE
Charges
After Hours Support Non-Business Hours: 5:31p-7:29a M-F, Weekends, 10 | ¢162/hr
Standard Holidays*
Out of scope support Normal Business Hours: 8am-6pm M-F $108/hr
Non—Busines§ Hours: 6:01p-7:59a M-F, Weekends, 10 $162/hr
Standard Holidays*
Projects Fixed Fee: Additions to existing network. Upgradesto | $162/hr

*Standard Holidays include: New Year’s Day, Good Friday, Memorial Day, Independence Day, Labor Day, Thanksgiving
Day and following Friday, Christmas Eve, Christmas Day, and New Year’s Eve.

AIE charges a minimum charge of 15 minutes for remote support calls, with time thereafter billed in 15 minute
increments. AIE charges a minimum of 2 hours for onsite support calls, with time thereafter billed in 15 minute

increments.



1.3 ALTERNATE OPTION — SERVER UPGRADE INCLUSION

Services Description Monthly Price Changes?
Desktop Support | 140 workstations $4900 Additional 5 workstations
(includes onsite $175/Month
support)

Premium for XP Machines (3) S0 Reduce agreement by
SO0/Month per XP
Machine removed
Server Support 28 vendor-supported servers $7000 Additional server
S250/Month
3 Windows Server 2003 servers | $900 Reduce agreement by

S50/Month per 2003
server removed (upgrade
not included)

All-in server support includes up to one upgrade every four years for each server. Upgrade includes
upgrade labor for hardware, operating system from vendor-supported operating system to newer
operating system, and migration of existing applications to the new server. Upgrade does not include
upgrading out-of-support operating systems, application upgrades, or new application installs.

Network Support | 10 locations (cameras, printers, | $2850 Additional location
vendor management) S50/Month
42 Cisco Network Devices Additional Cisco Device
S50/Month
Communications | Up to 125 Phones $375 Additional 25 phones
Support S75/Month
FIXED MONTHLY TOTALS $16,025
Without out-of-support devices 515,875




