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1 TERM ARD EPM!N WTIOK

1.4 TERMOF "“hlS CONTRACT: This contract shali commencs Lpon ing igst gaisd signature of ins Periies anc shaf eng 32 monins afte;
" execution, unless oinerwise modified by the Stais in writing. : :
ontrect, inciuding the inifial tierm, any renewai terms anc any extensions, excesd 10 years

I ne event will the iotai term of the ©
\/snoo" shall no: commence bilieble work in furtherance of ing conwadt prior {0 final execunor i ‘n= contract,

=x
D

1
7

1.2 RENEWAL: Subi o 1o ihe maximum: iotal term as ideniifiec above, the Siale has ihe opﬁon ior nev. ior t* 1ohowm" termisy (I

Y o
_ soliciiatior: did ,70 provigg for renawal o.m:m, the comtres; may nof include any ranswal options.j . . »

No renewals p rovided
13 TERMINATION FOR CAUSE: The Siate may ferminatz this & ntrac_. in whole or ir. pari, immediately upor nofice e the Vendor ii: {aj the
Siaie determines fhai the actions of inastions’ of the Venoor. frc age ente. emplovaes o subcontraciors have caused, oF reasonably could causs

ihe iz unabiz or unwiliing to perform the cantract '

l“‘OuaFOY io naalm Salr’[) or D‘"O,,JT\’ or (D the Vergo: has noiifisd

¢ State thal i

[f Vendor iails io perorm i the State’s safistaction any maiéria reguiremani of this confraci. is in violation ¢ & material provision of this contract, o
ine Siate delarmings the’ the Vendor lacks the financial resources ic: parform the contract. tne Siale shall provige writien notice fo the Vendor to cure
withir: the period of fime specfied i the Siae’s writfer: n:m“c Ii not cured by that date the Siatz may sither: {z} immediately

the problem ideniiied
terminate the coniract without sdditional writien notics o: (0) enforcs the tarms and conditions © oi the confract.
Zn- farmination Sug 1o any of fhe causss C oniaines in this Sectio:, m, Sias remaing iis rights @ sesk any availabls Jepal or equitable remadies anc

gamages.

Tk E”.ﬂN# TION FOF CONVE NIENCE: Tne Sizie mav. fo" e convenisnce and with: 30 Gays prio: wiitizn notics it Vengor, iemminars this
contrac: i wnols o7 in par "IL withou: paymen® of any penalfy of incurring any further obligation. to the Vendor. The \muu shal be enfitiss i
somnansation oo~ susmission of invaices and proo of Siaim for supplise and services pr rovided irs compiiance wifls this conlract up Lo anc m:!'ming
the cate of ferminzhon.
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2 DESCRIPTION OF SUPPLIES AND SERVICES

24 GOAL: To utilize the knowledge and expertise of the Vendor, that is lacking in the Procuring Agency’s staff, to obtain supplies and services
necessary to help mest the statutory responsibilities of the Procuring Agency.

Pursuant to lllincis Commerce Commission Orders entered in [CC Docket No. 08-0175 and No. 10-0398 (the "Orders”), Commission Staff is required
fo contract with an independent auditing company, which shall conduct a compliance audit and management assessment of the business and sales
practices of Just Energy llinois Corp., formerly known as lliinois -Energy Savings Corp. (an Ninois ceriified alternative gas supplier under the
regulatory authority of the ICC and hereafter referred to as “Company” or “Just Energy”) o ensure compliance with the Alternative Gas Supplier Law
(Article 19 of the Illinois Public Utilities Act), the lllinois Attorney General's Consent-Decree and the Commission’s Order. For compliance purposes, -
the audit and assessment should focus on hiring, fraining, solicitation procedures and performance, targeting of -specific communities and
-demographics, compensation; sales verification, complaint tracking and reporting, discipline and other compliance pract;ces In addition the services
should focus on Just Energy's commitment to-the management of sales and marketing staff, and its managerial presence within lllinois, as well as
other aspects of the Alternative Gas Supplier Law (AGSL). The audit should identify impediments to this objective and recommend effective . -
solutions. The primary objective. of the procured services is for the auditing company to provide recommendations and/or solutions to substantially
reduce Just Energy's consumer complaints, These include complaints received directly by the company as well as complaints taken by third parfies, ‘
such as the ICC's Consumer Services Division, the Citizens Utility Board (CUB), the Better Business Bureau (BBB) and the Office of the liinois
Attorney General. The audit should be a combination of objective pass/fail compliance testing and a subjective- assessment in order to make
corrective recommendations for managerial deficiencies. The independent audit and assessment should examine the_business and-sales practices -
of the company for a period of six months with interim reporting to Commission Staff on its progress and any non-compliance- findings. The audit will
conclude with a final report of findings and include recommendations and/or solutions to deficiencies found by the auditor delivered to-Staff no later

than two months after the six month audit and assessment period; and potentially testimony regarding the audit results.

. The Orders ,the Vendor's Proposal dated November 18, 2010 and the State’s Request for Proposals ("RFP”) are incorporated herein by reference
and shall be deemed to be a part of this contract as if fully set forth herein. .
Notwithstanding anything herein to the contrary, the Orders, Vendor's Proposal, RFF and this contract shall be mterpreted together as a whole
_ providing cumulative obligations of the Vendor, and any conflicts or inconsistencies among such documents shall be interpreted in favor of the State.
Vendor agrees and acknowledges that t it is obligated to satisfy all of the requirements of the RFP, including without limitation, performing the services
in accordance with all timeframes established in the RFP and this contract and seeking and obtaining all approvals required under the- RFP and this
contract, and that to the extent that Vendor's Proposal provides additional or specific obligations with respect to the scope of the work that may
appear to conflict or be inconsistent with the Orders, this contract or the RFP, Vendor shall perform all such additional or specific obligations set forth
in the Vendor's Proposal. As soon as possible after discovery, Vendor also agrees to bring any and all inconsistencies or conflicts among these
documents to the attention of the Project Manager (defined in section 2.2 herein), provide'a proposal for resolution of any such inconsistency or

conflict and perform this contract in accordance with the final determination of the Project Manager.

2.2 SUPPLIES AND/OR SERVICES REQUIRED:

221 The audt Project Mz lanager shall be Peter Muntaner in the Agency’s Chicago, lllinois office, or other person so designated by the Agency
Use of the term “Staff" within this contract refers to the Project Manager and other Agency personnel who shall have a direct interest in this project.
Where any dispute should arise conceming this project, the Project Manager shall make a final determination over any such disputed mafters.

222 . Included in the Vendor's Proposal, the Vendor provided a preliminary work plan with itsr proposal covering all aspects of the project. The

- work plan provided for. active participation and coordination with Staff. The work plan I included the steps Vendor believed necessary to meet the goals
and objectives specified in section 3.1 of the RFP.. The preliminary work plan described Vendor's general approach to this audit and managemen

" assessment with resuliing recommendations, explained how Vendor expected to-obtain the necessary information to determine the cost of services if
the services were obtained through compefitive bidding on the open market” and explained how Vendor would evaluate the cost of each service.
Vendor included, in its preliminary work plan response, an estimate of the hours required for each functional area and work step for each. Vendor
position (.g. manager, consultant, analysL, efc. - mcludlng anyone identified pursuant to section 2.4 hefein or inVendor's:Proposal). :

- 223 Upon completlon of this engagement, Vendor shall mamtam the wori papers it has prepared in the-course of performing its obhgauons{

“under this contract for a period of no less than thres years from the date of final payment under this contract, or until all litigafion, if any, related to this

. project is complated, whichever event occurs later. Vendor shall make such work papers available to the Cornmission and its Staff as requesmi or
directed by the: Commnssmn its Execu tive Director, or hns designee. Thns obligation shall survive termlnatlon of the Contract. - .

2. 24 ol requlred as a result of mformatlon discemed within the duties descrbed in Section 2. 1 and for a pﬂnod of two years from the date that
the final Audit report is submitted fo the Commission, o as requested by the Commission, Vendor shall provide a witness or witnesses who can explain
and support the findings and recommendations in written tesfimiony and under cross-examination in a formal Agency proceeding, and who can provide
expert assistancs {o the Agency, its Staff, andfor Agency counsel, in all matters relating to such a proceeding, including discovery and the preparafion of
plsadings, briefs and other legal dosuments. if such testimony is required and to the exient the parfies déem it necessary or desirable to enter info a
- separate agreement for the services set forth in this section 2,24, the Commission and the Vendor agres to enter into good faith negofiations for &
separate agreement for the services described in this section 2.2.4. Notwithstanding the ‘above, whether or not a separate agreement for such services
is entered info by the parties, each pariy hereto agrees and acknowledges the followmg with respect to Vendor's obhganons fo perform such services:
‘Revision 6/29/2010 Page 3




2.3

Revision 6/29/2010

a. The hourly fees charged b‘yIVe-ndor for such services shall be billed at the individual hourly rates shown in Exhibit VI-1 of the Vender’s
Proposal, and to the extent that any other individuals are added or substituted for those identified on such Exhibit Vi1, the hourly rates
charged for such added or substituted individuals shall be no greater than the fees charged for a similarly experienced individual under
this Contract. ' . :

b. Vendor will sign, on the advice of Agency counsel, and honor, protective orders in any formal Agency proceeding.

225 Changes fo the Vendor's staff r(er others who would perform work under this Contract) must be pre-approved by the Project Manager.

Vendor must provide the Project Manager with the necessary revisions to Vendor's Staffing Specifications supplied pursuant to Vendor's Proposal or
section 2.4 herein. Any Vendor staff Changes must have equal or better qualifications than the staff membcr they are replacing and must safisfy

section 2.4 requirements herein,

226 Vendor's obligations include providing at least one consulram with the training, ability and experience to edit all writien reports required.

under this contract and ensure that each written report is properly referenced back to information sourees, well organized, unambiguous, clear, concise, .
grammatically correct, free of all unnecessary technical jargon and acronyms, written for non-technical readers, and easy for lay persens to read and
understand. The consultant responSIble for these tasks shall be made available to meet with the Proje Manager for feedback during the course of the

audit.

227 , At the beginning of the engagement (i.e. within twenty days of contract execution), develop and submit a detailed work plan fo the Project
Ivianager for approval which shall be at least as inclusive as the preliminary work plan. Throughout the engagemént Vendor shall revise the work plan
and submit to the Project Manager for approval as required by the Project Manager. The work plan must provide for acfive participation and
coordination with the Staff. The work plan shall include steps to meet the goals and objectives of the Agency specified in section 2.1 and section 2.3.
Vendor shall include in its work plan response an esfimate of the hours required for each work step for each Vendor position (e.q. manager. consultant,

_ analyst, efc.). The focus of the work-plan is o function as a project management tool o assure Staff that Vendor.has an adequate under: standing of the
requirements of the contract and can allocate resources reasonably to meet the reqwrements of the contract as well as provide Staff with appropriate

regular performance benchmad\s

2.2.8 Vendor shall attend weekly telephone mestings with the Project Menager. .

2.29 Vendor shall provide the Pro;em Manager vet h coples of data requests and interview requests made by the Vendor.

2210 Vendor shall provide tha Project I\/.*aneger with inferim task updates throughout the oourse of the contract as described in section 2.3
2.2.11 Vendor shall provide the Project Manager wath al plans, doc umeete andreports reguired hereunder, including without Iimitation those

shown in section 2.3.

2.212 Vendor shall conduct |nterv1ew:., data reviews, and analyses. efc. o fully address the requnrements of the RFP and this contract and report
to the Project Manager

' MILESTONES AND DELIVERABLES:

Vendor shall perform the tasks identified below in a tlmely manner and in all cases on or before the completion dates assigned below for
the applicable task: : v

l'task B ' , COMPLETION
' Develop draft detail.ed work plan for Staff : ' Within 20 days of contract execution
. De\/elop arevised :del'ailed work plan for Staff - Within SO'days of contract execution A

 Modify audit pians as necessary

As needed, with concurrence of Project Manager -

_ Participate in telephohe mestings with the Project Manager . - | Weskly following contract execttion -

Submit copies of data requests and inferview requests along with As they occur

corresponding answers

Page 4




2.4

242

251

052

'253

Submit inferim Task Updates, including:
By Service Area:
s Summary of tasks completed to-date
» Projection of tasks to be completed in the coming month
» Update on compliance findings
» Hours worked on audit listed by each area of work
‘o Estimate of hours remaining fo be worked on audit v
s Estimated percent of completion of work on each service area
¢ Impediments to accessing company rnforma tion

Every 30 days following confract execution

Dehver a prehmrnary draft repon to Staft Within 6.5 months of contract execution

Delivera draft report to the Company - | Within 7 months of contract execution

Prepare & “final” draft repert for Staff. -

| Within.7. 5 montns of contract execution ‘

Prepare and release fi nal report for the Commission Wrthrn 8 months of contract executron

‘| Within 24 months of final report defivery (separate
agreement) -

If requested, provide tesrrmony io suppon audit report, ﬁndrngs and
recommendations.

VENDOR / STAFF SPECIFICATIONS: -

241 Qualifications of Vendor and/or Vendor's staff (or others who would perform): Vendor must have and demonstrate the education, experience
and technical abiity necessary to perform this confract. Vendor's Proposal was required to show, and any changes thereto shall also be required to
show, name and relevant professional biographical data of Vendor's staff who would be assigned fo this project. The work plan described in section
2.2.7 and elsewhere in this contract must include a listing of each individual's areas of expertise and relevance for the requirements of this project as

'well as their projected effort on this project as a percent of total prOJected person-hours for this project and such fisting shall also mclude the wntten

statements of the Vendor as fo the following:.

a.  Affirm that the audit will be conduc‘red in accordance with the General Accounting Office’s Government Auditing Standards ("GAGAS").
b. Describe how the Vendor's staff (or others who would perform) meets the compstency requirements of paragraphs 3.41 through 3.43 of

GAGAS.
Identify any subconiracior who will aid in the performance of the audu and management assessment and provide name and relevant

professional biographical data of subcontractor staff who would be assigned to this project.
Dascribe how Vendor staff and/or subcontractor staffs professronal brographrcal data is refevant o the management assessment ano

resuling recommendations for & reduction in consumer complaints
Pursuant o the RFP, Vendor was required to identify in Vendor's Proposal the names and addresses of all subcontractors-Vendor wrll be

C.

~ using in the performance of this contract, together with the anticipated amount of money that each subcontractor is expected fo receive

pursuant to this Contract. Subcontractors are those specmcally hired to provide to the Vendor or another subcontracior some or all of the
goods, services, property, remuneration, or other forms of consideration that are the subject of this contract, including sub- lessees from a

"lesseeof a S te agency. The State may request updated information at any time. -

ASSIGNMENT AND SUBCONTRACTING

This coniract may not be assigned, transferred_ in whole or in-part by the Vendor without the priqr_written consent of the State. -

For pu'rnoses of this sectidn, subcontractors are those specifically hired to perform all or part of the work covered by“the contract. -

Will subcontractors be utilized? @ Yes ] No

Vendor shall describe. below the names and addresses of all authorized subcontractors fo be utrirzeo by Vendor in the penormance of thrs

contract, together with a-description of the work to be performed by the subcontractor and-the anficipated amount of money that each subcontractor

is expected to receive pursuant to this contracL Vendor shall-provide a copy of any’ subcontracrs with the named subcontractor within 20 days of

‘ executron of this contract

Sub_contractor Name___._Helion consuling
Address 6221 S. Claiborne Avenue #550 New Orleans. LA 70125

Subcontractor Name
Address

" Revision 6/20/2010

- Amount to be paid______~$90,600
Description of work___.___Managemeni consulting .

_Amount to be paid
Description of work
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254 The Vendor shall nofify the State of any additional or subsfitute subcontractors the Vendor intends to hire during the term of this contraci.
Vendor shall provide to the State a copy of all such proposed ‘'subconiracts and the State shall have the right to approve any such subconiractors
and the terms of the subcontract, at the State’s sole discration. Final approved subcontracts shall be delivered fo the State within 20 days of

eyecutron of the subcontract;

| 2. 55 All subcontracts must include the same certnrcatrono that Vendor must make as a condition of this confract. Vendor shall include in each
subcontrac the subcontrac or certifi catrons as shown on the Standard Subcontractor Certlfrcatron form available from the State. ’

2.6 TRANSPORTATION AND DELIVERY:

27  WHERE SERVICES ARE TO BE PERFORMED: Unless otherwise specified in this section, all services shall be performed in the United
States. During the course of this contract, Vendor shall spend {ime in accordance with the: requirements of the tasks outlined in the audit &t the
following locations: all Iilinois Regional Distributor Offices and any other offices used by Just Energy’s sales force (contractual or employees of JE)
operating in (llinois; the office maintained by the Compliance Manager, Dan Brown, in Illinois; field shaoowmg salespersons in the neighborhoods
where JE's contractors sell the Company's product/services; the Ontario Call Center where JE's customer service representatives handle consumer

inquiries and complaints;; and the Ontario corporate offices of JE where its CCR team manages the complaint and investigatory processes to ensure
compliance by the.Independent Contractors and JE's customer services. If the Vendor manufaciures the stpplies or performs the services
purchased hereunder in another country in viotation of this provision, such action may be deemed by-the State as a breach of the contract by
- Vendor. Vendor shall discloge the locations where the services required shalf be performed and the known or anticipated value of the services to be

_performed at each location. If the Vendor received additional consideration in the evaluation based on work being performed in the United States, it

shall be a breach of contract if the Vendor shifts any such work outside the Unrted States.

Location where services_will be periormed i lllinoie
‘Value of services performed at this location __~$306.850
Location where services will be periormed Canada
Value of services perrormed at this. location $ 30.000

2.8 SCHEDULE OF WORK: Any. work pnrformed on State premises shall be done during the hours deargnared by the State and performed in &
manner that does not interfere with the State and its personnel. .

28 WARRANTIES FOR SUPPLIES AND SERVICES:

29.1 Vendor warrants that the supplies furnished under this. contract will (a) conform to the standards, specifications, drawing. samples or
descriptions furnished by the State or furnished by the Vendor and agreed to by the State, including but not limited to all specifications attached as
exhibite hereto: (b) be merchantable, of good quality and workmanship, and free from defects for a period of tweive months or ionger if so specified
in writing, and fit and sufiicient for the intended use; (c) comply with all federal and state laws, regulations and ordinances pertaining to the
manufacturing, packing, labeling, ‘sale and delivery of the supplies; (d) be of good fitle and be free and clear of all liens and encumbrances and: {g)
not infringe any patent, copyright or other intellectual property rights of any third party. Vendor agrees to reimburse the Staie for any losses, costs,
gamages or expenses, rnf‘!uorng without limitations, reasonable atforney’s fees and expenses ansrng from. failure of the supplres fo meet suc‘r

warrantleo

2.9.2 Vendor shall insure that all manufacturers’ warrantref ave transferred to the State and shall provrde @ copy. of the warranty. These warranties
shall be in"addition to all other warranties, express, -implied. or statutory, and shall survive the State s payment accbptance mspeciron or failure o
“inspect the supplies.

29.3 \/endo. warrants rhar all services W|Il be performed to meet thr requirements of the contract in an efficient and effective manner by rramed

-and competent personnel. Vendor shall monitor performances of each individual and shall reassign mmedrately any individual who is not performrng
in accordance with the- contract, who is disruptive or not respecrrul of others in: the workplace, -0 who in any way violates the contract. or St ate )

policies.
2,40 RI:PORTKNC ST/\I us AtJD NGMTOF’ENC SPECKFFCATIONq
2. 10 Vendor shall rmmedlately notlry the.State Or any event that may have 2 matenal lmpact on \/endor s abllrt\f fo perrorm the con rracr

..2 10.2 By August 3 1 of each year Vendor shall report ‘the number of qualrfred veterans' and ceriain ey-offendnrs hrred durrng Veandor's IaS
completed fiscal year. Vendor may be entitied to employment tax credit for hrrlng rndrvrduals in those oroupe (35 ILCS 67216, 5/”17)

2103 Ar the State’s optlon the Pames will work together-to monitor performance during the contracr and any warranty term. Thrs may |nc!ud°
use of a performance scorecard with conditions, milestenes, requirements, or {imetables that must be met before additional steps may be taken, or
pavment i due. The scorecard may also renord matiers related to prlr,e service, quality and other factors- deemed important.

Revision 6/29/2010 a - ' o Fage 6




12.10.4 Vendor shall cooperate with the State in this momtonng activity, which may require that Vendor report progress arid problems (w:th proposed .
resolutions), provide records of its performance, allow random inspections of its faciliies, participate in scheduled meetlngs and provide
. management reports as requested by the State.

" Revision 629/2010 - ' B I : Page 7




3. PF’FC‘ING

3.4 METHOD AND RATE OF COMPENSATION: The State will compeneaie Vendor for the initial term as follows:

Houﬂy

Monthly

Annually

Project

X
L
0J
[J
[J

ltem (show unit of measure and rate)

). Vendor shall not perform any services in an amount ex'*eedmg the amount shown in th:s Section, unless the State has aULhOFIZGd 2 hlgher amount,
~-in writing prlor to the Vendor performlng the services. : : . : . .

Consultant Total Tolal
_ | Anderson | Francis | Conley | Bashaw |. Dumas | Jagger | Johnson | Lucareli | Hours Cost
‘HourlyRate|  $300|  $250|  $250 $250 $190 |  $135 §75 $75 |

Phase I: Project Initiation and Planning - 50 25 20 20 20 ' 135 §$35,050

Phase Il: Technical Review ' - ’

Compliance Audit =~ . - _ 3
Interal Controis A A - | ' | . - 80| 521,500
‘Marketing- o 20 40 10 20 o : - 80j  190] $35,600
Sales Verification : 20 - 40 - 2 - 40 - -50 100} . 270] $32,850 |
Customer Service ’ 10 30 - 2 40 7 100] $17.300
' Monetary/Claim 60 ' 30 o : 90| $20,700

Customer Complelnts : 40 : ’ . 80 | .. 120} §18,000

Management Assessment ' 40 20 120 80 30 80 390| - §82,500

Phase Ill: Report _ 50 30 30 10 10 120 250|  §50,600

Project Managemeni C 4 : o , 50 9| $15.750 |

Total Hours ’ ©300 - 2 200 1320 120 170 29[ 1715

Total Cost §90,000 §75.750  $50,000  $32.500 §$32900 . §16.200  $12,750 $21,750 $336.850

3.2 TYPE OF PRICING: Pricing under this contract is

X Not-to-Exceed_$336.850

[J Estimated ; .
Notwithstanding anything in section 3.1 orthls section 3.2 to the contrary, pricing for testimony services as descnbed in Sectlon 2.2. 4 herein shall

not be subject to the above cap bUl shaII be prlced as set forth in Section 2.2. 4 herem

3.3 RENEWAL COMPENSATION If this - comract is xenewed the price shall be at the same rate as for the mmal term unles& a dlf elent '
compensatlon or for mula for determining the renewal compensauon is stated in this. section :

34 EX PEE\SES Unless otherwise specified, -this co‘ntraet does not allow for. rexmbursement of, and the State WI” not compensate Vendor for
.any expense incurred by -Vendor, mcludmg but not hmueo to. telephone or other communications device, postage copying, travel, transportatron

lodging, food and per diem.

© 3.5 D[SCOUl\T - days of recelpt of mvo;ce

NA % discount for paymerr wuthln '

3-6 TAX Vendor shall not bill for any taxes unloss accompanled by proo| the State is subject o the fax. h necessary \/ewdor may request the
apphcable agency's llinois tax enemphon number and rederal ta, exemptlon lnformauon 3

T INVDIC!NG Venoo. shall invoice at the completlon of th~ contrdct unless mvor‘mg is tied in '(hlS comracl to mdesmne° deliverables, or -
_other invoicing requirements agreeo toin thrs contraet . : :

Seno invoices to !CC Propect Manaqer :
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3.8 PAYMENT TERMS AND CONDITIONS:

381 By submitting an invoice, Vendor certifies that the supplies or services provided meet all reqwrements of the contract, and the amounr billed
and expenses incurred are as allowed in the contract. Invoices for supplies purchased, services performed and expenses incurred through June 30
of any year must be submitted to the State no later than July 31 of that year; otherwise Vendor may have to seek payment through the lllinois Court

- of Clalms (30 ILCS 105/25) Al mvorces are subject to statu ory ofrse (30 ILCS 210).

3.8.2 Payments mcludmg late payment charges; wrll be paid in accordance with the State Promp Paymen Act (30 ILCS 540) and rules (74 lli.”
Adm. Code 900) when applicable. This shall be Vendor's sole remedy for late payments by the State. Payment terms contamed on Vendors

invoices shaH have no force and effect

3.8.3  The State will not pay for supphes provided or services rendered, mcludrng reiated expenses; mcurred prror to the execution of this contract
by the Parties- even if the eﬁ‘ectlve date of the contract | is prior to executron

3.84 Asa condition of recervrng payment Vendor must (i (i bein comphance wrth the contract, (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 resource services, security guard and food services. Vendor is responsible for contacting the IHlinois Dept. of Labor 217-
- 782-6206; hito://www.state.iL.us/agency/idol/index.htm to ensure “understanding of prevailing wage requirements), (iii) pay lts supphers and
subcontractors acoordrng fo the terms of their respective contracts, and (iv) provide lien waivers to the State upon request.. . .

3 8.5 Just Energy Company has agreed to pay for Vendor sérvices involved in thrs RFP. However in all matters related to this project, the State
shall be the sole client of Yendor. Vendor shall submit invoices to the Project Manager for review and approval. An invoice for payment may be
submitted at any time following the month's end, for any month in which work was performed. The-compensation of professional fees for this project
shall be tied to the accomplishment of specific milestones and steps in the current approved project plan as outlined in paragraph 2.2-and 2.3 above.

- Professional fees -are subject to 20% retention as described in paragraph 3.8.6, below. Each invoice shall be of sufficient detail to relate the costs
therein to the work performed, by individual, to the approved preliminary or detailed work plans or a specific milestone submitted by Vendor and
approved by Staff, After the Project Manager's review and approval of Vendor invoice, the Project Manager will invoice Just Energy, and Just

Energy will make prompt payment directly to Vendor.

3.86  Twenty percent (20%) of all State approved professional fees will be retained until satisfactory completion of the project. The 20% retention
will be released when all contractual obligations within the controf of the Vendor have been fulfilled. At the discretion of the Project Manager, a ‘
proportionate amount of the fees retained to date may be released for payment to Vendor upon successful completion of specific mﬂestones The

20% reention will be permanently withheld from Vendor if:
3.8.6.1" For reason(s) Staff believes to be within Vendor's control; the reports fisted in'paragraph 2.2, 2.3, and 2. 10 are not provided to

Staff by the dates specified in the work plan or agreed on with Staff, or
For reason(s) Staff believes to be within Vendor's control, the duties specified in Section 2.2 or 2. 3 are not performed or the

. milestones provided by the current approved work plan are not met, or
3.8.6.3- For reason(s) specified in Section 1.3 of this contract. -

3.8.6.2
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4, STANDARD BUSINEES TERMS AND CONDITIONS

o 41 AVAILABILITY OF APPROPRIATION (30 ILCS 500/20-60): This contract is contingent upon and subject to the availability of funds. The
State, at its sole option, may terminate or suspend this contract, in whole or in part, without penalty or further payment being required, if (1) the
ilincis General Assembly or the federal funding source. fails to make an appropriation sufficient to pay such obligation, or if funds needed are
insufficient for any reason, (2) the Governor decreases the. Department's funding by reserving some or all of the Department's appropriation(s) -
pursuant to-power delegated to the Governor by the lilinois General Assembly; or (3) the Department determines, in-its sole discretion or as directed
by the Office of the Governor, that a feduction.is necessary or advisable based upon actual or-projected budgetary consrderatrons ‘Contractor will be

- nofified in wr mng of the failure of appropriation or of a reducti fion or decrease

42 AUDIT/RETENT!ON OF RECORDS (30 ILCS 500/20-65): Vendor and its suocontractors shall maintain books and records relating to the
performance of the contract or subcontract and necessary o support amounts charged to-the State under the contract or subconiract. Books and
records, including information stored in databases or other computer systems, shall be maintained by the Vendor fora period of three years from the

B later of the date of final payment under the contract or completion of the contract, and by the subcontraotor for a period of three years from the later

. of final payment under the term or completion of the subcontract. 1f federal funds are used tc pay contract costs, the Vendor and its subcontractors
must retain its. records for five years. Books and records tequired to be maintained under this section shall be available for review or audit by
representatives of: the procuring Agency, the Auditor General, the-Executive Inspector General, the Chief Procurement Officer, State of lllingis
-internal auditors or other governmental entities with monitoring authority, upon réasonable notice and dunng normal business hours. Vendor and its
-subcontractors shall cooperate fully with any such audit and with any investigation conducted by any of these entities. Failure to maintain books and
records required by this section shall establish a presumption in favor of the State for the recovery of any funds paid by the State under the contract :
for which adequate books and records are not available to-support the purported disbursement. The Vendor or subcontractors shall not impose a

charge for audit-or examination of the Yendor's books and recmds

43  TIMEIS OF THE FSSENCL: Time is of the essence with respect to Vendor's performance of this contract \/endor shall continue to pertorm
its obhgatlons while any dispute concerning the contract is bﬂmg resolved unless otherwise directed by the State. :

4.4 NO WAIVI:R OF RIGHTS: Except as specifically waived in writing, tallure by a Party to exercise or enforce a nght does not waive that
Par y s right to exercise or enforce that or other rights in the future.

- 45  FORCE MAJEURE: Failure by either Party to perform its dufies and obligations will be excu'sed by unforeseeable circumstances beyond its
reasonable control and not due to its negligence including acts of nature, acts of terrorism, riots, labor disputes, fire, fiood, explosion, and
governmental prohibition. -Thé non-declaring Party may cance! the contract without penalty if performance does not resume within 30 days of the -
declaration. ' . ' :

4.6~ CONFIDENTIAL INFORMATION: Each Party, including its agents and subconfractors, to this contract may have or gain access to
‘conndentral data or information owned or maintained by the other Party (including any and all Company data and information) in the course of

carrying out its responsibilities under this contract. Except for data and information received from Just Energy or to which Vendor gains access
ragardmg Just Energy or its operations, Vendor shall presume .all. information received from the State or to which it gains access pursuant to this
contract is confidential. Vendor information or Company information, unless clearly marked as confidential and exempt from disclosure under the
lllincis Freedom of Information Act, shall be considered public. No confidential data collected, maintained, or used in the course of performance of
the contract shall be disseminated except as authorized by law and with the written consent of the disclosing Party, either during the period of the "
contract or thereafter. The receiving Party must return any and all data collected, maintained, created or used in the course of the performance of
~ the contract, in whatever form it is maintained, promptly. at the end. of the contract, or earlier at the request of the disclosing Party, or notify the -

disclosing Party in writing of ifs destruction. The foregoing obligations shall not apply fo confidential data or information lawfully-in the receiving
Party's possession prior to its acquisition from the disclosing Party; received in good faith from a third-party not subject to any confidentiality
obligation to the disclosing Party; now is of later becomes publicly known through no breach of confidentiality obligation by the receiving Party; or is
: mdependently developpd by the recervmg Party without the use or benefit of the dlsctosmg Party's confldenttal mtormatron

4.7 USL AND OWNERSHIP: Alt work performad or supphss created by Vendor under this contract whethet written documents or data, goods

- or delwerables of any kind, shall be deemed work-for-hire under copyright law and all intellectual property and other laws, and the State-of Illinois is
granted sole and exclusive ownership to all such- work, unless.otherwise agreed in writing. Vendor hereby-assigns to the State all right, fitle, ‘and
interest in and to such work including any retated intellectual property rights, and/or waives any and all claims that Vendor may have to sugh work
including any so-called. “moral Tights" in connection with the work. Vendor acknowledges the State may use the- work produc« for any purpose.

- Confidential data or information contained in such work shall be sublnct to conndenuahty provnslons of this contract,

. 4.8 lNDbMNt_FtCATIOt\ AND LEABILITY: : lhe \/endor shall mdemmty and hold harmless the State of tlhnozs, its agencies, officers, employees,
~ agents-and volunteers from any-and all-costs, demands, expenses, losses, claims; .damages, liabilities, settlements and judgments, including in-
" house and contracted attorneys' fees and expenses, arising out of: (2) any.breach or vrolatron by Vendor of any of ifs certifications, representations,
warranties, covenants or agreements; (b) any actual or alleged death or injury to any person, damage to any property or any other oamage or loss

“claimed to result-in whole or in"part from Vendor's negligent performance; or (c) any act, activity or omission of. Vendor or any of its employees
representatlves subcontractors or agents. Neither Party shall be liable for incidental, spemal cons'=quent|al or punmve damages. .

» 4.9 INSURANCE Vendor shall, at all times dunng the term- and any renewats rnarntam and prowde a Certificate of Insuranca ‘naming the State
as additional-insured for all required bonds and insurance. Certificates may not be modified or canceled until at least 30 days nofice has been
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provided fo the State. Vendor shall provide: (a ) General Commercral Liability-occurrence form in amount of $1,000,000 per occurrence (Combined .

Single Limit Bodily Injury and Property Damage) and $2,000,000 Annual Aggregate; (b) Auto Liability, including Hired Auto and Non-owned Auto,
(Combined Single Limit Bodily Injury and Property-Damage) in amount-of $1,000,000 per occurrence; and (c) Worker's Compensation Insurance in

amount requrred by law. Insurance shall not limit Vendor's obligation to rndemnlty defend, or settle any claims.

4,10 INDEPENDENT CONTRACTOR: Vendor shall act as an independent contraclor ano not an. agent or employee of, or IOII‘It venturer with the
State. AII payments by the State shall be made on that basis. 4 , ‘

. 4 11 SOLICITATION AND EMPLOYMENT: Vendor shall not empon any person employed by the State dunng the term of this contract fo: perform
any work under this contract. Vendor shall give notice immedjately to the Agencys director if Vendor solrcrts or Intends to sohcrt State employees to .

pertorm any work under this contract,

412" COMPLIANGE WITH THE LAW The Vendor its emponees agents and subcontractors shall compIy wrth all appIrcabIe federal, state and
local laws, rules, ordinances, regulations, orders, federal circulars and all license and permit requirements in the performance of this contract,
Vendor shall be in compliance with applicable tax requirements and shall be current in payment of such taxes. Vendor shaII obtain at-its own

.expense, aII licenses and permlsstons necessary for the performance ot this contract.

4.13 BACKGROUND CHECK Whenever the State deems- it reasonany necessary:for security reasons, the State may conduct, at.its expense,
criminal and driver history background checks of Vendor's and subcontractors officers, employees or agents. Vendor or subcontractor shall reassign

B rmmedrately any such individual who, in the opinion of the State, does not pass the background checks.

4.14 APPLICABLE LAW: This contract shall be construed in accordance with and is subject to the laws and rules of the State of IIIInors The "
Department of Human Rights' Equal Opportunity reqmrements (44 lll. Adm. Code 750) are incorporated by reference. Any claim against the State
arising out of this contract must be. filed exclusively with the lllinois Court of Claims (705 ILCS 505/1). The State shall not enter into brndmg
arbitration to resolve any contract dispute.” The State of lllinois does not waive sovereign immunity by entering into this contract. The official text of
cited staiutes is incorporated by reference (An unofficial version can be viewed at hitp:/www.ilga.gov/legislation/ilcs/ilcs.asp). In compliance with the
lllinois and federal Constitutions, the lilinois Human Rights Act, the U. S. Civil Rights Act, and-Section 504 of the federal Rehabllrtatlon Act and other

appIIcabIe laws and rules the State does not unfawfully drscnmrna ein employment contracts or any other actrvrty

4.15 . ANTI-TRUST ASSIGNMENT If Vendor does not pursue any claim or cause of action it has arising under federal or state -antitrust laws -
relating to the subject matter of the contract, then upon request of the IIIrnors Attorney General, Vendor shaII assign to the State rights, title and

interest in and to the claim or cause of action.

4, 16. CONTRACTUAL AUTHORITY: The Agency that signs for the State of lilinois shall be the only State_entity responsible for per‘ormance and
payment under the contract, When the Chief Procurement Officer or authorized designee signs in addition to an Agency, they do so as approving
officer and shall have no liability to Vendor. When the Chief Procurement officer or authorized designee signs a master contract on behalf of State-

agencies, onIy the Agency that places an order with the Vendor shall have any liability to Venoor for that order.

447 NOTICES: Notices and other communications provrdeo for herein shall be given in- writing by registered or certmed marI rerurn recerpt

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. Each such-notice shall be deemed to have been provided at the trme it is actually recerved By grvrng notrce either Party may change

the contact mformatron

448 MODIFICATIONS AND SURVIVAL: Amendments; modrf cations and waivers must b° in writing and: signed by authorlzed representatives of |
the' Parties. "Any provision of this contract otncraIIy 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 fermination; In the -event of a conflict between the States ‘and: the \/endors terms, condrtrons and attachments the. Staie's terms

conditions and attachments shall prevalI

4, 1° PERFORMANCE RECORD / SUSPENSIO?\ Upon request -of the State, Vendor shall meet to discuss performance or provrde contracr
. performance updates to help ensure proper performance of the contract. ' The State may consider Vendor's performance under this contract and

- compliance with law and rule to- determine whether to continue the contract, suspend Vendor from doing future business with the State for a
specmed penod of t|me or to determrne whe her Vendor can be consrdered responsrble on _specific future contract opportunmes -

: 4 20 FREEDOIVI OF INFORMATION ACT Thrs coniract and aII related public records matntamed by, prowded to or requned fo be prowded to the-
State are sub;ect to the IIIInors Freedom of Information Acl notwrthstandrng any: provrsron to the contrary that may be found in this contract. o
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5. STANDARD CERTIFlCATlCNS_

Vendor acknowledges and agrees that compliance with this section and each subsection for the term of the contract and “any rehewals is a material
requirement and condition of this contract. By executing this contract Vendor certifies cornplrance with this section and eaoh subsection and is under .

a con inuing obllgahon to remain in compliance and report ahy non- complrance

lThIS, section, and each subsectlon,'_apphes to subcontractors used on- h|s contract. Vendor shall include these Standard Certifications in any’
subcontract used in the performance of the contract using the Standard ‘Suboo_ntractor Certification form provlded by the State.

If this contract extends over multiple fiscal years including the iitial 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 of each year

. that this contract remains in ef‘ecL

Cf the Parlles determine that any certlfrcahon in rhrs section is nor appllcable to thrs contract it may be smclen without affef‘ung the remalmng -
subsections. . : . .

51  Aspartofeach cert|f cation, Vendor acknowledges and agrees that should Vendor or |ls subcontractors provide falge rnrormatron or. rall to b
or remain in compliance with the Standard Certmcatron requirements, one or more of the followmg sanctions will apply ' v
o the contract may be void by operafion of law, - .

= the State may void the contract; and : -
o~the' Vendor and it subcontractors may. be subject to one or more of the followmg suspension, debarment denial of payment, civil fme or -

criminal penalty

Identn‘ylng a sanction or falllng to-identify a sanction in relation to any of the specmc cemﬂcatlons does not waive lmposmon of other sanctions or.
preclude application of sanctions not specifically identified. .

52  Vendor certifies it and its employees will comply with applicable provisions of ‘the. U.S, Civil Rights Act, Section 504 of the Federa"
Rehabilitation Act, the Americans with Disabilities Act (42 U.S.C. § 12101 et seq.) and appllcable rules in performance under this contract.

5.3 Vendor certifies it'is not ih default on an educational loan (5 ILCS 385/3). This appll"s to mdrvrduals sole propnetorshlps partnershlps and
individuals as members of LLCs.

0.4 Vendor (if an lndrwdual sole plophetor partner or an individual as member of a LLC) certifies it has not received an (i) an early retirement
incentive prior to 1993 under Ssction 14-108:3 or 16-133.3 of the Illinois Pension Code, 40 ILCS 5/14-108.3 and 40 ILCS 5/16- 133.3, or (i) an early ..
retirement incenfive on or after 2002 under Sectron 14-108.3 or 16-133.3 of the lllinois Pension Code, 40 ILCS 5/14-108.3 and 40 ILCS 5/16-133, (30

- ILCS 105/153)

. 8. b . Vendor cerlmcs it is a properly formed and eertlnq legal enfity '(30 lLCSSOO/l 15.80, 20- -43); and as applrcable has obtained an assumed
name certificate from the appropriate 8Ulh0f|L)’ or hes regrslered to conduct business in Hllinois and i is in gooo ‘standing with the lllinois Secretary of

- Stat te.

56 To the extent there was a incumbent Vendor providing the services coverad by this contract and the employees of that Vendor that provide
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 by the contract subject to its bid or offer; and (i) that it shall offer - '
employment fo all employees currently empioyno in any existing bargaining unit performing substantially similar work that will be performed under
this contract (30 ILCS 500/25- 80) This does not apply fo heating, air conditioning, plumbmg and electrical service contracts

-'.a 7 Vendor cerfifies it has not been conv:cted of bribing or attempting to bribe an officer or employee of the State of llllnors or any other State nor .
has Vendor made an admlssron of guilt of such conduct that is 2 matter of record (30 lLCS 500/50 5) : :

: 5 8 If Vendor has been conwcred of a felony, Vendor certifies at leasr five years have passeo after the date of completion of the sentence for-
such felony, unless no person held resporisible by a prosecutor’s office for the lacts upon Wthh the convrctron was based confinues fo have any

.involvement wrth the buemess (30 ll_CS 500!50 |O)

5 9 I Vendor or any’ oﬁlcer director, partner or oLher managenal agenr of Vendor, has been convicted of a relony under the Sarbanes Oyley Act’
of 2002, or a Class 3 or Class 2 felony under the lllinois 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 contracl and acl\nowledges that the State shall deplare the contracr :

" void if thls cerlmcauon is false (30 ILCS 500/50-10. 5)

.5.10 . Vendor cennc ies it is not barred from having a contract with the State based on vrolalmg the prohlbmon on provrdmg assrstance to the state in
* identifving a need for a contract (except as part of a public request for information process) or'by rev:ewmg draﬁlng or preparlnc solicitation or

‘ srmllar documents for the Slate (30 ILCS oOO/aO 10 Sej. -
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541 Vendor certifies that it and its affiliates are not delrnquent 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 (30 ILCS
500/50-11) 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- 60)

512 Vendor certifies that it and all affiliates shall collect and remit Illinois-Use Tax on all sales of tangible personal property into the State of lllinois
in accordance with provrsrons of the lllindis Use Tax Act (30 ILCS 500/50- 12) and acknowledges that fallure to comply can result in the contract

being declared void.

513 Vendor certrf ies that it has not been found by a court-or the Pollutron Cbntrol Board to have commltted a wlllful or knowing violation of the
Environmental Protectron Act within the last five years, and is therefore not barred from being awarded a contract (30 ILCS 500/50-14). o

5.14 Vendor certifies it has not paid any money or valuable thing to induce any person to refrain from blddlng on a State contract, nor has Vendor -
accepted any money of other valuable thing, or acted upon he promlse of same, for not brddlng on & State contract (30 ILCS 500/50-25). .

5, 15 Vendor certrf ies it is not in vrolatron of the "Revolvrng Door section of the Illinois Procurement Code (30 ILCS: 500/50 30)

516 Vendor certifies that rt has not retained a person oren tity to attempt to rnfluence the outcome ofa procurement decrsron for compensatron
contingent in whole or in part upon the decision or procurement (30 ILCS 500/50- 38) : . .

517 Vendor certifies it will report to the lilinois 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). :

518 'In accordance with the Steel Products Procurement Act, Vendor certifies stesl products used or supplied in the pen‘ormance of a contract for
public works shall be manufactured or produced in the Unr ed States, unless the executive head of the procurlng agency grants an exception (30
ILCS 565) . . o
519 a) If \/endor employs 25 or more employees and this contract is'worth more than $5000, Vendor cerifies it wrll provrcle a drug free workplace -

pursuant to the Drug Free Workplace Act.
b) If Vendor is an individual and this contract is worth more than $5000, Vendor shall not engage in the unlawful manufacture drstnbutron

. dispensation, possession or use of a controlied substance during the performance of the contract (30 ILCS 580)

520 Vendor ceriifies that neither Vendor nor any substantrally owned affiliate is parncrpatlng or shall participate in- an international boycott in~
violation of the U.S. Export Administration Act of 1979 or the applicable regulations of thé U.S. Department of Commerce This applies to contracts
that exceed $10,000 (30 ILCS 582)

Vendor ceriifies it has not been convicted of the offense of bid I rlggmg or bld rotatmg or any srmrlar offense of any siate or of the Unrted Stares )

5.21
X (720 ILCS 5/33 E-3, E~ 4)

5.22. Vendor certmes it complres with the Illlnors Department of Human Rights Ac and- rules applicable to publlc contracts lncludrng equal S

employment opportunr Y, refrarnlng from unlawful drscnmmauon and having written sexual harassment polrcres (775 ILCS 5/2-105).

'5.23  Vendor certifies it t does not pay dues to or reimburse or subsidize payments by its employees for any. dues or tees to any "drscnmlnatory club’
(775 lLCS 25/2). . : , D

6.24 Vendor certrtres it complles wrh the State Prohlbltron of Goods from Forceo Labor Act, and certrfres that rio forelgn made equrpment .
materials, or supplies furnished to the State under the contract have been or will be produced in whole orin part by forced labor or indentured labor

o under penal s sanction (30 ILCS 583)

_ 25 Vendor certrfres that no foreign-made equrpment materials, or supplres furnlshed to the State under the contrac have been produced in
whole or |n part by the labor or any chrld under the age of 12 (30 lLCS 584). T _ :

© b 26 Vendor certmes that it is not in violation of Sectron 50 14, 5 of the Ilinois Procurement Code (30 ILCS 500/50-14. 5) that states “Owners of "

residential bulldrngs who have committed a willful or l\nowrng vrolatron of the Lead Poisoning Preventron Act (410 ILCS 40) are prohrbrted from dorng S

Ibusrness with the State until the vrolatlon is mltrgated"

o 5 21 Vendor warrants and certifies that. it and to the best of its l\nowledge |ts subcontractors have and will comply with- Eyecutlve Order No.-1
(2007). -The ‘Order generally prohibits Vendors and subcontractors from hiring the. then-serving Governor's family members to.lobby procurement -

" aciivities of the ‘State, or any other unit of government in ‘Illinois including local governments if that procurement may result in a contract valued at . .
“over $25,000. This prohibition also.applies fo hiring for that same purpose any former State employee who had procurement authorny at any time -

durlno the one-year penod precedrng the procurement lobbymg acrrvrty
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5.28 Vendor certifies that information technology, including electronic information, software, systems and equipment, developed or provided under
this contract will comply with the applicable reqwrements of the lllinois Information Technology Access;bmty Act Standards as published at

_ 'www .dhs state.il. usfiitag. (30 ILCS 587)

529 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. - These requirements are effective for the duration of the term of

off;ce of the mcumbent Governor or for a period of 2 years aﬁer the end of the contract term, whichever is longer. 4 O

, In a'ccordance W|th-sect|on 20-160 of tne Illmms Procurement Code, Vendor certifi fes as applicable:

O Vendor is not reqmred to registor asa busmess enflty thh the otate Board of- Elections.

©oor

X Vendor has reg:stered and has attached a copy of the official cnr'tlﬂcate of registration as issuad by the State Board of Elections. As a
reglstered bu%meas entlty, Vendor acknowledges a continuing duty fo upda{e the registration as reqmred by the /-\ct v
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6.0 DISCLOSURES AND CONFLICTS OF INTEREST -

. Instructions: Vendor shall disclose financial interests, potentral conflicts of interest and contract information identified in Sections 1, 2 and 3 below
as a condition of receiving an award or contract (30 ILCS 500/50-13 and 50-35). Failure to fully disclose shall- render the contract, bid, proposal,
subcontract, or relationship voidable by the chief procurement officer if sthe deems it in the best interest of the State of llllnors and may be cause for

barring from future contracts, bids, proposals, subcontracts, or relatronshrps with the State.

There are five sections to this form and each must be- completed to meet full-disclosure requrrements
" Note: The requested disclosures are a continuing obligation and must be promptly supplemented for accuracy throughout the process -and

-throughout the term of the resultant contract if the bid/offer is awarded, As requrred by 30 ILCS 500/50 -2, for multr -year contracts Vendors' o

-must submr these disclosures on an annual basrs

A publrcly traded entity may submrt rts 10K drsclosure in satrsfac fion of the disclosure requrrements sef forth in Sectlon 1 below HOWEVER rf a
Vendor subml ts a 10K they must stlll must complete Sections 2, 3 4 and 5 and submit the drsclosure form. , .

_ If he Vendor is a wholly owned subsrdlary of a parent organrzatron separate disclosures must be made by t he Vendor and the parent. For purposes -
of this form, a parent organlzanon is any entity that owns 100% of the Vendor. ) . - .

This drsclosure mtormatlon is submitt ed on behalf of (show official name of Vendor and if applrcable D/B/A and parent)

: Name of Vendor:

"DIBJA (if used):

Name of any Parent Organization:

* Section 1: Section 50-35 Disclosure of Financial Interest in the Vendor, (Al Vendors must complete this section)

N

" Vendors must cont,qlete SUbsection (a), (b) or (c) below. Please read the following subsections and comp/ete the inform'at/on requested.

a. If Vendor is a Publicly traded corporation subject to SEC reporting requirements

Vendor shall submit their 10K disclosure (inctude proxy if referenced in 10k). in satisfaction of the financial and conflict of interest disclosure
requirements set forth in subsections 50-35 (a) and (b) of the Procurement Code. The SEC 20f or 40f, supplemented- with the names of
those owning in excess of 5% and up fo the ownership percen ages drsclosed in those submrssrons may be accepted as- being

subs tantially equrvalent to 10K. .
. Check herevrf submlttln_ga 10k[___], 201 ], orilOf[:]. _ | . ‘ : . : :
‘b, lr Vendor isa pnvately heid corporatton with more than 400 shareholders

'_ These Vendors may. submit the information identified in 17 CFR 229 401 and lrst the. nanies of any: person or entlty holdrng any ownership
“share in excess of 5% in satisfaction of the financial-and conflict of interest drsclosure requrrements set forth in. subsectlons 50 35a and b, -

of the lIlmors Procuremen Code
OR ——
I Vendor is an rndrvrdual sole propnetorshtp partnershrp or any other not qualrfred fo use subsections’ (A) or (B), complete () and (u)

_ below as appropriate..

For each mdrvrdual havrng any of the following fi nancral mterests in the Vendor. (or rts parent) please marlt each that apply and show the o
applrcable name and address. - Use a separate torm for each individual. , . ,

.- Do you have an ownershrp share of greater than 5% of the ofterrng entrty or parent entrty'?

o l;
: [Yes [JNo
2, Do you have an ownershlp share of lesé than 5%, but which has a value- greater than $106 447207

DYes [ No "
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3. Do you receive more than $106,447.20 of the offering entrty s or parent entity's distributive income? (Note: Distributive.income is, for -
these purposes any typD of distribution of profits. An annual satary is not drstrrbutrve income.) '

[ Yes D No
4, Do you recerve greater than 5% of the offering entity's or parent entrtys total distributive income, but whr chis less than $106,447.207
[1Yes [INo R S
5. 'If you responded yes to any of questions 1 - 4- above, please provrde either the percentage or dolfar amount of your ownershrp or
distributive share of income: . For parinerships_with more than 50 pariners, the percentage share of
ownership of each individual rdentrfred above may be shown in the following ranges (dotiar value fields must also be completed when
applicable); » : .
~0.5% or.less____. >05t010% _ >10t020% >2.0103.0 % >30to40% %
' >4.0t05.0%____andin addrtronat 1% mcrements as approprrate ‘ % :

8. ~ Ifyou responded yes fo any of the questrons 1 -4 above please chncl' the appropnate type of ownershrp/drstnbutable income share :

Sole Proprretorsnrp D Sroch O Partnershrp [:I Other (exptarnt

Name:_ -
Address:;

In refation to individuals identified above, .indicate whether arty of the following potential conflict of interest relationships apply. If “Yes."
please describe each situation (fabel with appropriate letter) using the space at the end of this Section (attach additional - pages. as
neoessary) If norndrvrdual has been rdentrfed above, mark ﬂOl applicable (N/A) here _ -

(a) State employment currently or in the prevrous years, including contractuat employrnent of Yes El'~ No[J
services directly with the rndrvrduals identified in Section 1 in their individual capacity unretated fo the '
Vendor's contract. - ' . ‘

(b) . State employment of spouse, father, rnother son or-daughter, including contractual employment - Yes[ ] No[ ] =
for services in the previous 2 years. - . ~
(c) Etec five status; the holding of elective office of the State of lilinois, the govemment of the. Unrtec Yes[] No[] -

States, any unit of local government authorized by the Consrrtutron of the- State of lllinois or the siatutes of
the State of Iliinois currently or in the previous 3 years. :

d - Retatronshrp fo anyone holdmg electrve office currentty orin the prevnous 2 years spousc father, Yes[ ] Nol[]
' mother son, or daughter. - ' . . .
{e) . Apporntrve office; the holding of any ap,Jomtrve government oﬁrce of the State of Ilhnors the Unrted Yes[ ] Nol[]

States of America, or any unit of local government authorized by the Constitution of the State of lllinais or the-
statutes of the State of liinois. which office entities the hoider to’ compensation in excess of expenses .

incurred in the discharge of that office currently or in the previous 3 years.

) - Relationship to anyone holding apporntrv° office currently-or in the prevrous 2 years; soouse Yes‘ []_ N_o’[:]-
father, mother .son, of oeughtel ' . R : S
(g) ~ Employment, currenttv orin the prevrous 3 years as o. by any regrstered Iobbyrst of the State Yes ] No g -
-government. - - o
(hy Relatronshrp 0 anyone who is or was a regrsrered toboyrsr in the prevrous 2 years spouse father Yes ] No[]
mother, son, or daughter o
() - Compensated employnient, currently orin the previous 3 years by any reors’rereo electron orre- Yes[ ] Nol[]
election committee registered with the Secretary of State or any county clerk in the State of llinois, or any - ‘
potrttcat actron oommrttee regrstereo vvrth either the Secrotary o. Srate orthe Federal Board ot Llectrons . o SRR
() Retatronshrp to anyone spouse, tarher mother son,. or daughter;-who -is or was a ~ Yes [j No‘[j :

*compensated employee.in ‘the last 2.years of any registered election or reelectron commitiee registered
" with the Secretary of State or any county clerk in the State of lliinois, or any political action commr‘tee
regrs tered with either the Secr ctary of State or the Federal Boaro of Eiectrons
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Section 2: Section 50-13 Conflicte of Interest (All Vendors must complete this section)

(a) Prohibition. It is unlawful for any person holding an elective office in this State, holding a seat in the General Assembly, or appointed to or
" employed in any of the offices or agencies of State government and who receives compensation for such employment in excess of 60% of the salary
of the Governor of the State of lllinois [$106;447.20], or who is an officer or employee of the Capital Development Board or the-lifinois Toll Highway
Authority, or who is the spouse or minor child of any such person to have or acquire any contract, or any direct pecuniary interest in any contract .-
- therein, whether for stationery, printing, paper, or any services, materials, or supplies, that will be wholly or partially satisfied by the payment of funds

- appropriated by the General Assernbly of the State of Illinois or in any contract of the Capital Development Board or the llhnors Toll Highway

Aut honty

:'(b) Interests.. It is unlawful for any fi rrn oartnershrp,' aésocrahon or corporatron in which any person listed in subsechon (a) is entltled to'recerve (i)
more than 7 1/2% of the total distributable income or (i) an amount in excess of the salary of the Govemor ($1 77,412,00], to have or acqurre any

* - such contract or direct pecuniary mteres herem '

.( c) Combrned mterests Itis unlawful for any frrm partnershlp, assocratron or corporatlon in whrch any person-fisted in subsection (a) together with’
his or her spouse or minor children is. enfitled to- receive (i) more than 15%, in-the aggregate, of the total distributable income or (ii) an amount in.
excess of 2 times the salary of the Governor [$354,824. 00] to have or acqurre any such contract or direct pecunrary interest therein.

- Check One ""T]  No Conflicts Of Interest :
] Potential Conflict of Interest (If checked, hame each conflicted lndrvrdual the nature of the confllct and the name of the

. State agency that is associated dlrectly or indirectly with the conflicted individual.)

Section 3 Debarment/Legal Proceedrng Drsclosure (Al Vendors must comp/ei‘e fhrs section):

'Each of the persons rdentn‘red in Sectrons ,2- and 3 must each rdenhfy any of the following that occurred within the prevrous 10 years: 3

Debarment from contracting wrth any governmen al enhty Yes.[:] ‘No [}
 Professional licensure discipline : Yes[ ] No[]
Bankrupicies Yes[] No[]
Adverse civil judgments and administrative findings - ~ Yes[] No[]
" ' ‘ Yes [:] No []

Criminal felony convictions

If any of the above is checked yes, please identify with descriptive information the nature of the debarment and legal proceedrng The State reserves
the right to request more information, should the information need further clarmcatlon . .

el

Sectron 4: Disclosure of Busrness Operations wrth Iran (Al/ Vendors must complete this sect/on)

In accordance with 30 ILCS 500/50- 36 each bid, offer, or proposal submrﬁea for a State contract, other than a small purchase defined in Section 20-20 [or‘ :

the linois Procurement Code}, shall rnclude a disclosure of whether or not the bidder, offeror, or proposing entrty of 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 Wthh the Government of Iran has any dlrect or rndlrect equity share, consonrums or prorects commrssroned by the

Govemment of Iran and: -
: ..~ morethan 10% of the company’'s revenues produced inor assets located in Iran involve oil- related acuvmes or mrneral extraction activities; Tess'

than 75% of the company's revenues produced in' or assets located in Iran involve contracts with orprovision of oilrelated or mineral =
extraction products or services fo the Govemment of Iran or a. proj ect or consortlum created exclusrvely by tha { Government; and the company

. has failed to take subs an fial acbon

.o
the company has on or aﬁer August 5, 1996, made an investment of 820 milion or more, oOr any combmatron of mvestments of at least $10

million each that in the ‘aggregate equals' or exceeds $20 million in any 12- month penoo that directly or srgnmcantly contnbu fes to the
~ enhancement of Iran s ablllty to develop petro}eum resources of ran.. . o . . ) :
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" Date!

A hid, o‘rer or proposal that does not mclude this disclosure shall not be conS|der ed responswe We may oon3|der thrs drscloeure when evaluatrng the bid,
offer, or proposal or awarding the contracl :

You must check one of the following items and i item 2 is checked you must also make the necessary dieclosure:
] There are no business operations that must be disclosed to comply with the above cited law.

o ] The following business operations are disclosed to comply with the above cited law:

'Sectron 5 Current and Pendmg Contracts (All \/endors must complete th/s sect/on)

Does the Vendor have any contracts pendmg contracts brds proposals or other ongomg procurement relatronshrps wrth unrts of State of llhnors
government7 YesD No[] - v v b L

If yes ptease |dentrfy each contract pendtng comract hid, proposal and other ongomg procurement relationship it has with units of State of lliinois :
_government by showing agency name and- other descrlpuve information such as bid- number, project utle purchase oroer number or confract

_ reterence number. ) . ‘ -

Secuon 6: Representatrve LobbyratIOthel Aqenc (All Vendors szt complete thrs section).

Is the Vendor represented by or employing & |oberst required {o. regrste under thc Lobbyist Regrstrahon Act or other agent who is not ldentrﬁeo
* under Sections 1 and 2 and who has communicated, is communlcaung or may com'nunlcare with any State officer or employee concerning the bid,

offer or contract? Yes [] No[:]

if yes: please |dentrfy each agent,./ lobbyist, including name and address.

Coéts/Fees/Compensation/ReimbUrse'ments related to as'sistahce to obtain oontract’(describe): '

Vendor cerhfles that none of these- costs will be bltled to the State in the event of contr act award Vendor must file this mformatron with the Secretary B
of State. : »

| This Drectosure is srgned ano made under penafty of perjury pursuant to occtrons 500/50 13 and 500/50 35(a) of the llltnois"Procul",ernent
Code. - : : o ’

ThisiDisct_o'sure intorrnation'is submitted on behali of L , o :
: ' S . o (Vendor/Subcontractor Name)

~ Name of Authorized_Representati\le: S
Title of Authorized Representafive: .
Srgnature of Authorr7ed Representauve:
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7.-  SUPPLEMENTAL PROVISIONS

-~
=~

'mD‘.Q [j DD :

State Supplémental Pro?isions
Definitions
Requiréd Fédéra{ Clauses, Certifinntions and Assurances
: ._ ARRA' Requirénnents (_American Recovery and Reinvestmenf Act of 2009)
“Public Works Requiremént (construction and maintenance of a public work) (820 chs 130[4)
Prevailing Wage. (janitorial cleanlng, wmdow cleanmg, building and grounds, site techmc;an natural resources food services, and secunty
rvices, lf valued at more than $200 per month or $2000 per year (30 ILCS 500/25-60) .
I:] . Prevalhng Wage (all prmtmg contracts) (30 ILCS 500/25-60) )
X v._BEP Subcontractmg Requ1remen (Ut!llzation Plan and Leﬁer of Intent)
(] = Other (describe) |

7.2 Vendor Supplemental Provisions
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