PROFESSIONAL SERVICES AGREEMENT

PROOF OF CONCEPT PHASE

This Professional Services Agreement ("Agreement") is made as of _________, ________ (the "Effective Date") by and between _______________________ (hereinafter "Vendor"), having principal offices at __________________, and the Illinois Municipal Retirement Fund ("IMRF"), having principal offices at 2211 York Road, Oak Brook, Illinois 60523. 

In consideration of the premises and mutual covenants set forth in this Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Definitions.
  In addition to terms parenthetically defined in different sections of this Agreement, the defined terms used herein shall have the meanings set forth in Appendix A. All defined terms can be used in all of their grammatical forms without changing their meaning. All references to the terms days are to calendar days, unless otherwise explicitly stated. All references to an Section of this Agreement shall include all subsections thereof, unless otherwise explicitly stated.
2. Services and Deliverables.

(a) Vendor's Obligation to Perform the Services.  Vendor shall provide to IMRF: (i) all Deliverables set forth in the Statement of Work; and (ii) all Services necessary to provide the Deliverables set forth in the Statement of Work. 
(b) Vendor Personnel.  

i. Vendor Personnel.  Vendor shall perform its obligations under this Agreement using qualified managerial, technical and clerical Vendor Personnel.  Vendor will maintain continuity of its Vendor Personnel within the Project and once assigned, individuals will not be reassigned by Vendor without IMRF's consent, except in exceptional circumstances of illness or hardship.  All Vendor Personnel will remain under the supervision, management and control of Vendor.  IMRF may require Vendor to remove personnel and to have them replaced with alternate personnel after Vendor has had reasonable notice, consultation, and opportunities to address IMRF's objections.  
ii. Subcontractors. Vendor shall not use subcontractors for the performance of Vendor's obligations under this Agreement, unless prior written consent is obtained from IMRF.  All Affiliates providing Services shall be deemed subcontractors for purposes of this Agreement.  Vendor represents and warrants that it has signed or will enter into written agreements with approved subcontractors prior to their performance of Services.  Vendor shall ensure that each written agreement between Vendor and an approved subcontractor is in writing and contains provisions that are consistent with this Agreement. Additional or replacement subcontractors are subject to prior written approval by IMRF, which may be withheld at IMRF's sole discretion.  Vendor shall be fully responsible for the acts and omissions of any subcontractor as it relates to this Agreement, including but not limited to any breach of this Agreement caused by a subcontractor.  Upon request by IMRF, Vendor shall provide a copy or a redacted copy (if necessary to protect confidential information) to IMRF of each contract Vendor has with any such subcontractor so that IMRF can determine if such contract complies with this Agreement. In the event a subcontractor is unable to fulfill its obligations under this Agreement in any respect, Vendor shall, at no additional cost to IMRF, either (i) find a replacement subcontractor that meets IMRF's approval and can provide the same or equivalent services; or (ii) fulfill the subcontractor's obligations itself by delivering the same or equivalent services. To the extent any offshore development entity or personnel (i.e., an entity or personnel located outside of the United States, including any Affiliate or personnel thereof located outside of the United States) is utilized to perform any of the Services under this Agreement, such entity or personnel will be considered a subcontractor and Vendor shall identify the offshore development entity or personnel as such.  Vendor shall not grant access to IMRF Confidential Information to any such offshore development entity or personnel. 
iii. Vendor Personnel Governance.  Vendor shall be fully responsible for the management, compensation, and performance of the Vendor Personnel.  Vendor shall be fully responsible for filing of any and all returns and reports and the withholding and/or payment of all applicable federal, state and local wage tax, or employment related taxes, including, but not limited to, income taxes, gross receipt taxes, taxes measured by income, social security taxes and unemployment taxes for Vendor and Vendor Personnel. Vendor Personnel shall at all times adhere to all of IMRF policies and procedures related to data protection, including but not limited to IMRF's Information Security Policies, when it has IMRF's data in its possession and/or is accessing IMRF's data, whether at IMRF Premises or offsite. While at IMRF Premises, Vendor Personnel shall also adhere to IMRF's reasonable supervision and IMRF's Code of Conduct, including IMRF's policies concerning dress code, security, workplace health/safety, domestic violence, and sexual harassment.
(c) Preparation and Execution of Project Plans.  Vendor will prepare, for IMRF's approval, project plans pursuant to and consistent with the Statement of Work.  Any changes to scope, assumptions, or IMRF's obligations must be approved by IMRF by a Change Order under Section 2
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(d).

(d) Change Orders.  At any time during the term of this Agreement, should IMRF desire Vendor to provide additional Services that constitute a change of scope to the Services agreed to, then IMRF and Vendor shall comply with the following: (i) IMRF will submit to Vendor a written request for additional Services (a "Change Order Request"); (ii) Vendor will evaluate each Change Order Request after receiving it, and within ten (10) days will respond in writing to IMRF regarding its ability to satisfy each Change Order Request, including, without limitation, the availability of Vendor Personnel, the estimated completion date, and the estimated fees related to the Change Order Request; and (iii) if IMRF decides to continue the Change Order Request, IMRF will as soon as practicable authorize Vendor to perform the Change Order Request by returning a duly authorized copy to Vendor.  A Change Order Request that is acceptable to IMRF and Vendor shall become a "Change Order" when it has been signed by authorized representatives of both IMRF and Vendor.  
(e) IMRF's Obligations.  In addition to obligations otherwise set forth in this Agreement, IMRF shall perform the obligations detailed in this Section 2
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(e):
i. IMRF Resources.  IMRF shall provide IMRF Personnel and IMRF Equipment to the extent expressly set forth in the Statement of Work.

ii. Access to Premises.  IMRF shall grant to Vendor such reasonable access to IMRF Premises as may reasonably be necessary or appropriate for Vendor to perform its obligations under this Agreement.  After-hours access to the IMRF Premises shall be provided to Vendor upon specific written approval by IMRF to requests transmitted by Vendor prior to the need for such access.
3. Acceptance.

(a) Acceptance Procedures.  IMRF will have the time period specified in the Statement of Work, or, if none, a reasonable period under the circumstances but in any event not less than thirty (30) days after receipt of each Deliverable (or portion of the Deliverable, if the Deliverable is to be delivered in milestones as set forth in an applicable Statement of Work) to test and review such Deliverable ("Acceptance Period").  If IMRF is satisfied that the Deliverable (or portion thereof) complies with the Statement of Work and the requirements or specifications for such Deliverable ("Specifications"), it shall deliver a written certificate of acceptance to Vendor in respect of the Deliverable (or portion thereof) ("Acceptance").  If IMRF determines that a Deliverable does not comply with the Statement of Work and the Specifications for such Deliverable, IMRF may reject such Deliverable by written notice of rejection to Vendor.  Such notice will specify the reasons the Deliverable fails to meet the relevant Statement of Work or Specifications.  Vendor will correct, at its expense, any deficiencies and provide IMRF with a revised Deliverable within ten (10) days.  IMRF will have the right to accept or reject the corrected Deliverable in accordance with this Section 3.  If Vendor does not correct a deficiency, IMRF may elect (i) to terminate this Agreement or the applicable Statement of Work or portion thereof; (ii) receive a refund of the fees paid to Vendor for the non-conforming Deliverable; and/or (iii) assert a claim for damages or other available remedy.  

(b) Final Acceptance.  The Deliverables will be subject to Final Acceptance.  Acceptance of an intermediate Deliverable or portion or the Deliverables will not foreclose IMRF's right to accept or reject a subsequent and/or composite Deliverable or portion of the Deliverables or its right to refuse Final Acceptance.  For purposes of the foregoing, "Final Acceptance" means IMRF's Acceptance (as such term is defined in Section 3
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(a)) of the last deliverable or portion of the Deliverables hereunder.

4. Invoices and Payment.

(a) Payment.  As full remuneration for all Services and Deliverables, IMRF shall pay Vendor in accordance with the payment structure established in the Statement of Work.  
(b) Invoicing.  Invoices shall not be submitted to IMRF until IMRF accepts the applicable Deliverables in accordance with Section 3.  All invoices issued by Service Provider shall be itemized and shall substantiate all charges set forth therein.  All invoices must be accompanied by written documentation of Acceptance for processing of the payment.  IMRF will process payment for each undisputed portion of the invoices in a manner consistent with the policies and procedures of IMRF, with a target for payment for each accepted invoice no more than thirty (30) days after the receipt of the invoice.  In the event IMRF withholds payment of any disputed portion of an invoice, IMRF shall not be deemed in default of its payment obligations hereunder, provided that it notifies Vendor of the reasons for such dispute in writing.
(c) Expenses.  Vendor shall be responsible for all travel and other out-of-pocket expenses incurred by Vendor and Vendor Personnel.  
(d) Taxes.  IMRF is exempt from all Federal, State and Local taxes, including, but not limited to, any sales and use taxes, on goods and services to be provided by Vendor and its subcontractors, and therefore not liable for any such taxes levied on or by Vendor in performance hereunder.  No payment will be made by IMRF for any taxes levied on Vendor's wage payments.  
5. Records and Reports.
  Vendor shall keep and maintain under generally accepted accounting principles full, true and complete records, contracts, books, documents, staff work time records, executed documents, and other relevant information for Services provided hereunder for IMRF, or its designated representative in a manner sufficient for the purpose of financial audit, Project review or to otherwise determine compliance with Vendor's obligations hereunder. Vendor shall make available to IMRF, its regulators, or any of their respective designated representatives, such copies of records upon five (5) business days advance written notice by IMRF. Vendor shall provide such records at its own expense and at no cost to IMRF. Vendor shall retain all records relating to this Agreement for a period of five (5) years beyond the later of (i) termination of this Agreement; (ii) completion of any required audit; or (iii) date of final payment.
6. Confidentiality.

(a) No Dissemination of Confidential Information.  Confidential Information collected, maintained, or used in the course of this Agreement shall not be disseminated by Vendor except as authorized by law and with the written consent of IMRF either during the term of this Agreement or thereafter. Vendor shall provide physical and logical protection for all IMRF written and electronic information. Vendor shall encrypt all of IMRF's electronic Confidential Information its control or possession using industry standard encryption techniques and technology during transport and at rest. Vendor shall keep Confidential Information confidential and except as authorized by IMRF in writing, Vendor may use Confidential Information only to perform its obligations required under this Agreement. Vendor shall remain the responsible authority in charge of all information collected, used or disseminated by Vendor in connection with the performance of its obligations under this Agreement. Vendor shall provide adequate supervision and training to the Vendor Personnel to ensure compliance with the terms of this Agreement.  Vendor warrants that it has, or will have before the applicable person or entity performs services hereunder, enforceable written agreements with all of Vendor Personnel that obligates all such Vendor Personnel not to disclose any of IMRF's Confidential Information acquired or accessed during the course of performance of services under this Agreement. Upon termination or expiration of this Agreement or earlier upon IMRF' request, Vendor must return and ensure that the Vendor Personnel returns any and all data collected, maintained, created or used in the course of the performance of this Agreement and all documents, data and other materials in its control that contain or relate to the Confidential Information. As part of the foregoing requirements, Vendor shall purge and shall have all of its subcontractors purge all Confidential Information from its computer systems. Upon IMRF's request, Vendor shall certify in writing that it has complied with the foregoing requirements. 
(b) Subpoena. In the event that a subpoena or other legal process is served upon Vendor for records containing IMRF Confidential Information, Vendor shall promptly notify IMRF in advance of any disclosure of Confidential Information, if permitted by applicable law, and cooperate with IMRF should IMRF choose to object to and/or limit such disclosure, provided that IMRF shall reimburse Vendor for all reasonable out-of-pocket expenses incurred by Vendor under this Section.   
(c) Reporting of Unauthorized Disclosure.  Upon becoming aware of any unauthorized disclosure or use of the Confidential Information, Vendor shall promptly report it to IMRF. Vendor shall not provide any notification to any person that is involved in a potential disclosure event unless directed otherwise by IMRF. IMRF shall provide such notice and Vendor shall reimburse IMRF for all cost of notifications, whether in the form of individual letters and/or public notice. Vendor, at the sole discretion of IMRF and at Vendor's sole cost, shall provide and/or reimburse IMRF for obtaining credit monitoring services for any individual that is deemed to be part of a potential disclosure. 
(d) Irreparable Harm. Vendor acknowledges that the disclosure of Confidential Information by Vendor in violation of this Section will cause irreparable injury to IMRF, its personnel, customers, and/or its members that is not adequately compensable in monetary damages.  Accordingly, IMRF will be entitled to injunctive relief without any requirement to post bond or other security therefor in any court of competent jurisdiction for the breach or threatened breach of this Section 6, in addition to any other remedies available to IMRF in law or equity.
(e) Public Records Act.  Vendor acknowledges that IMRF is subject to the provisions of the Illinois Freedom of Information Act (5 ILCS 140/1 et seq.) (the "Public Records Act"), which provides generally that all records relating to a public agency's business constitute "public records or files," and are open to public inspection, disclosure and copying in the manner provided in the Public Records Act, unless specifically exempted under the Public Records Act, and the Open Meetings Act (5 ILCS 120/1 et seq.) (the "Open Meetings Act"), which provides generally for open meetings for public bodies. Accordingly, IMRF cannot represent or guarantee that any information submitted by Vendor will be confidential. In the event IMRF receives a request under the Public Record Act related to this Project, IMRF's sole responsibility will be to notify Vendor of such request and to allow the Vendor to seek protection against disclosure in a court of competent jurisdiction. Vendor acknowledges and agrees that IMRF shall be able to comply with any such request under the Public Record Act without liability under this Agreement even if the information being requested is considered Vendor's confidential or proprietary information, unless Vendor obtains such judicial protection against such disclosure to the requester.  In the event IMRF receives a request under the Public Record Act for any subcontractor agreement, Vendor acknowledges and agrees that IMRF shall comply with such request without any liability under this Agreement, unless Vendor or the subcontractor obtains judicial protection against such disclosure against the requester. Vendor shall ensure that each of its subcontractor agreements shall permit IMRF to comply with such Public Record Act requests as it relates to such subcontractor agreements. Work Product and Vendor Technology

7. Work Product and Vendor Technology.

(a) Work Product and Vendor Technology.  Vendor grants to IMRF a nonexclusive, perpetual right and license to install, execute, modify, and use any Work Product and Vendor Technology included in a Deliverable in connection with its use of the Deliverable, and to make such copies of each component of the Work Product and Vendor Technology as needed for the exercise of such rights, including but not limited to copies for archival, disaster recovery, testing, development, training, and backup purposes.  IMRF may also provide access to such Work Product and Vendor Technology to all IMRF Personnel, to IMRF participating employers, to IMRF plan participants (for example, active and inactive members and retirees), in each case, in connection with the use of the Deliverables, and to IMRF contractors for their use in providing services to IMRF.  Except for the foregoing license grant, Vendor or its licensors retain all rights in and to all Work Product and Vendor Technology.  
8. Term and Termination.

(a) Term.  Unless terminated in accordance with Section 8, the term of this Agreement commences on the Effective Date and continues until the completion of the Services and Final Acceptance by IMRF.

(b) Termination for Cause.  This Agreement may be terminated: (i)  by either party upon ten (10)  days written notice if the other party materially breaches any of its obligations under this Agreement, such notice to be effective unless breaching party cures said breach within the ten (10) day period; or (ii) immediately by either party if the other party makes an assignment for the benefit of creditors, becomes subject to a bankruptcy proceeding, is subject to the appointment of a receiver, or admits in writing its inability to pay its debts as they become due.  The parties acknowledge that a significant delay in performance of Vendor's obligations will constitute one type of material breach that gives rise to the right to terminate this Agreement. 
(c) Termination by IMRF for Convenience.  In addition to the termination rights set forth in Section 8
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(b), IMRF also may terminate this Agreement or any portion thereof at any time by providing Vendor  ten(10) days advance written notice of its intent to terminate and IMRF shall only pay fees as had been incurred until the date of termination specified in the notice of termination.  
(d) Effect of Termination.  Upon any termination of the Agreement, (i) IMRF shall have no further obligation to Vendor except to pay the undisputed portion of the professional services fee provided herein for Services provided up to the date of termination; and (ii) prior to receiving final payment of any consulting fees due Vendor, or if no final payment is due, Vendor immediately shall turn over to IMRF all materials, manuals, diskettes and documentation obtained from or provided by IMRF, or developed by Vendor under this Agreement including, without limitation, materials containing Confidential Information and all Deliverables.

9. Survival.
  Sections 5, 6, 7, 11, and 15-30 survive any termination of this Agreement and remain binding irrespective of any breach or claimed breach of any obligation by either party.

10. No License.
  This Agreement is not to be construed to grant and does not grant to Vendor any right or license with respect to any invention, patent, copyright, trade secret, know-how, Confidential Information, Work Product, Deliverable, trademarks or other proprietary right of IMRF (apart from the right to make necessary use of the same in rendering the Services hereunder).

11. Warranties/Indemnification/Limitations on Liability.

(a) Vendor Warranties.  Vendor represents and warrants that:  (i) the Services shall be performed in a competent, professional, timely and workmanlike manner in accordance with applicable commercial standards by qualified individuals who are experienced in providing the types of Services they are to perform under this Agreement and that Vendor has an adequate and sufficient pool of qualified professionals that can be made available to IMRF during the term of this Agreement; (ii) the Deliverables and Services shall conform in all material respects to the Statement of Work and any Specifications; (iii) the Work Product, Deliverables, Vendor Technology, and their use will not violate or infringe upon any patent, copyright, trade secret, trade mark, service mark, trade name or other intellectual property, contractual, employment or confidentiality right of a third party; (iv) any media on which any computer software or other items in electronic format are delivered will be free from defects in materials and workmanship; (v) the Deliverables and any other software provided or modified by Vendor do not currently and will not at any time in the future contain any program, virus, worm, trap door, back door, timer, or clock that would erase data or programming or otherwise cause them to become inoperable, inaccessible, or incapable of being used in accordance with its user manuals or documentation, either automatically, upon the occurrence of Vendor-selected conditions, or manually on the command of Vendor; (vi) in rendering its Services, Vendor will not be in violation of any other contracts signed by Vendor; (vii) Vendor can and shall perform all Services independent of any proprietary information or know-how received from or belonging to others and under no circumstances shall disclose or use others' proprietary information or know-how in performing the Services; and (viii) Vendor is not under and will not agree to enter into any conflicting obligations with any third party.

(b) Disclaimer.  EXCEPT AS SET FORTH IN THIS AGREEMENT, NEITHER PARTY MAKES ANY WARRANTY, EXPRESS OR IMPLIED WITH RESPECT TO THE PROJECT, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

(c) Indemnification.  Vendor shall indemnify, defend and hold harmless IMRF, IMRF Personnel, their present, future, and past Board members, and their officers, members, employers, agents, attorneys, and beneficiaries (collectively, the "Indemnified Parties"), from and against any and all suits, judgments, costs, damages, claims, demands, actions, proceedings, expenses (including without limitation, attorneys' fees), losses, or liabilities of any nature, which are asserted or brought against, or are incurred by, any Indemnified Party arising from or relating to: (i) a claim that the Services, Project, Work Product, Deliverables, Vendor Technology, or any portion thereof (excluding material prepared by IMRF) infringes any patent, copyright, trade secret, trade mark, service mark, trade name or other intellectual property, contractual, employment or confidentiality right of a third party; (ii) death or injury of persons or damage or loss to property in any way arising out of the Services; (iii) a breach by Vendor of its confidentiality obligations under this Agreement; or (iv) any unauthorized use of IMRF's intellectual property rights.  
(d) Indemnification Notice.  IMRF shall give Vendor prompt written notice of claim, suit, demand, or action for which indemnification is required under this Agreement (provided that a failure to give such prompt notice will not relieve Vendor of its obligations under this Agreement except to the extent such failure prejudices Vendor's ability to defend or settle such claim, suite, demand or action). Vendor shall promptly notify IMRF of any claim made or suit filed against Vendor for which Vendor has indemnification obligations under this Agreement.  Vendor will cooperate, assist, and consult with IMRF in the defense or investigation of any such claim made or suit filed against IMRF for which Vendor is obligated to indemnify under this Agreement. Vendor shall be entitled to control the handling of any such claim and to defend or settle any such claim, in its sole discretion, with counsel of its own choosing.  Vendor may not settle any claim if such claim in any way affects any of IMRF's rights in any of the Confidential Information, IMRF's intellectual property rights, or Deliverables without the prior written approval of IMRF.

(e) Vendor's Duty to Indemnify. Vendor shall comply with its obligations to  indemnify, defend and hold the Indemnified Parties harmless as provided herein, regardless of whether or not such claim, damage, loss or expense is caused or alleged to be caused in whole or in part by the negligence or strict liability of IMRF or any other party to be indemnified hereunder. 
(f) No Indemnification Obligation.  IMRF has no obligation to provide legal counsel or defense to Vendor if a suit, claim, or action is brought against Vendor or its subcontractors as a result of Vendor's performance of its obligations under this Agreement.  In addition, IMRF has no obligation for the payment of any judgments or the settlement of any claims against Vendor arising from or related to this Agreement.  
(g)  Limitations on Liability.  Except for: (i) damages that arise from Vendor's breach of its representations, warranties, covenants, and/or confidentiality obligations; or (ii) damages that arise from Vendor's bad faith or willful misconduct; or (iii) Vendor's indemnification obligations under this Agreement, all of which shall be unlimited, IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, OR EXEMPLARY DAMAGES, OR ANY LOST PROFITS ARISING OUT OF OR OTHERWISE RELATING TO THIS AGREEMENT, HOWEVER CAUSED, EVEN IF THE OTHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OR LIKELIHOOD OF SUCH DAMAGES OR SUCH DAMAGES WERE FORESEEABLE. 
12. Independent Contractor.
  Nothing in this Agreement is intended or shall be construed to give Vendor discretionary authority or discretionary responsibility in the management of IMRF's business operations or administration of the IMRF plan. The relationship of Vendor (or any of its officers, directors or employees) to IMRF (or any of its officers, directors, or employees) is intended to be only that of an independent contractor and service provider and not employee, agent, fiduciary or other similar relationship. This Agreement shall not be construed so as to create a partnership, employee-employer relationship, or joint venture between Vendor and IMRF. 
13. Assignability.
  The obligations of Vendor under this Agreement shall be considered personal obligations of Vendor, performable solely by Vendor. Vendor shall not delegate, assign, subcontract, or otherwise transfer, in whole or in part, this Agreement without the prior written consent of IMRF. For purposes of this Agreement, a merger, sale of assets or stock, reorganization, or other transfer by operation of law shall be considered an assignment and shall not take place without IMRF's prior written consent. Any assignment or transfer made without IMRF's advance written approval shall be null and void.  No assignment shall relieve either party of its obligations hereunder.  This Agreement will be binding upon the parties' permitted  successors and permitted assignees. 

14. Notice of Material Changes.
  Vendor shall notify IMRF in writing within five (5) business days of any material changes in senior officers providing or overseeing the services identified herein, significant legal actions instituted against the Vendor, or any significant investigations, examinations, or other proceedings commenced by an governmental agency relating to the kinds of services identified herein. 

15. Waiver.
  Neither party shall, by mere lapse of time, without giving notice thereof, be deemed to have waived any breach by the other party of any terms or provisions of this Agreement. The waiver by either party of any such breach shall not be construed as a waiver of subsequent breaches or as a continuing waiver of such breach.  

16. Severability.
  The provisions of this Agreement shall be deemed severable and the unenforceability of any one or more provisions shall not affect the enforceability of any of the other provisions. If any provision of this Agreement, for any reason, is declared to be invalid, unenforceable, or illegal, the parties or court shall substitute an enforceable provision that, to the maximum extent possible in accordance with applicable law, preserves the original intentions and economic positions of the parties.
17. Applicable Law; Jurisdiction and Venue.
  All questions as to the execution, validity, interpretation, construction and performance of this Agreement shall be construed in accordance with the laws of the state of Illinois, without regard to any conflicts of laws or choice of law principles. Any court proceeding arising or related to this Agreement or a party's obligations hereunder shall be exclusively brought and exclusively maintained in the Federal District Court for the Northern District of Illinois or the Circuit Court of DuPage County, Illinois (or upon appeal, to the appellate courts of corresponding jurisdiction), and Vendor hereby consents to the exclusive jurisdiction and exclusive venue therein and hereby waives any right to object to such jurisdiction or venue.  To the extent that in any jurisdiction Vendor may now or hereafter be entitled to claim for itself or its assets immunity from suit, execution, attachment (before or after judgment) or other legal process, Vendor, to the extent it may effectively do so, irrevocably agrees not to claim, and it hereby waives, the same.  
18. Notices.
  Notice to either party to this Agreement shall be deemed received when at the earlier of when acknowledged as received or five (5) days after being mailed by certified mail, U.S. Postal Service, postage prepaid, or upon delivery, after being mailed by Federal Express or an equivalent delivery provider with a reliable tracking system, to the proper address. Mail shall be addressed as follows:
If to IMRF:

 
Illinois Municipal Retirement Fund 





ATTN: Executive Director 






2211 York Road






Oak Brook, Illinois 60523

With a copy to:

 
Illinois Municipal Retirement Fund 





ATTN: General Counsel 






2211 York Road






Oak Brook, Illinois 60523

If to Vendor:

With a copy to:



19. Insurance.
  Vendor shall maintain customary amounts of insurance against losses and damages to persons or property proximately caused by the negligence of Vendor in performing the Services, including workers' compensation, public liability, property damage, and automobile liability insurance.  Upon IMRF's written request, Vendor will provide a certificate of insurance demonstrating such coverage.

20. Publicity.
  Vendor shall not provide to the public any press releases or similar communication about this Agreement or its contents without the written approval of IMRF. Vendor may identify IMRF as a customer of Vendor so long as such identification does not imply or suggest that IMRF approves, endorses, certifies, or recommends Vendor, its products, or its services.
21. Penalties/Interest/Attorney's Fees.
  IMRF will in good faith perform its required obligations hereunder and does not agree to pay any penalties, liquidated damages, interest, or attorney's fees, except as required by law. In any action arising from or related to Vendor's failure to perform under this Agreement or breach of its obligations, IMRF shall be entitled to recover its reasonable costs and expenses related to such action, including but not limited to its reasonable attorneys' fees and legal expenses, provided that IMRF is the prevailing party, whether prevailing through settlement, trial, or appeal.
22. Certification Concerning Financial Contacts or Solicitation.
  Vendor represents and warrants that to the best of its knowledge no employee of IMRF or fiduciary whose position in IMRF enables such person to influence the award of this Agreement or any competing agreement, and no spouse or economic dependent of such person is or will be employed in any capacity by Vendor herein, or does or will have any direct or indirect financial interest in this Agreement.  
23. Warranty Against Contingent Fees.
  Vendor represents and warrants that no person or selling agency has been employed or retained to solicit and/or secure this Agreement upon an agreement or understanding of commission, percentage, brokerage, or contingency fee except bona fide employees maintained by Vendor for the purpose of securing business, in violation of applicable law.  
24. Independent Price Determination.
  By signing this Agreement, Vendor certifies that its prices in this Agreement have been arrived at independently, without consultation, communication, or agreement, for the purpose of restricting competition, as to any matter relating to such prices with any competitor.  No attempt was made by Vendor to induce any other person or firm to submit or not submit a proposal for the purpose of restricting competition. 

25. Assurance of Compliance With Civil Rights Laws.
  Vendor hereby represents and warrants that it is an equal opportunity employer and has adopted policies to implement the purpose and provisions of the Civil Rights Act of 1964, 42 USC § 2000(e) et seq. to assure that no person is denied employment on the basis of race, creed, color, sex or national origin in connection with its performance of this Agreement. Vendor further represents and covenants that it will comply with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination in employment because race, color ancestry, national origin, religion, sex, marital status, age, medical condition, pregnancy disability or other prohibited basis.  All nondiscrimination rules or regulations required by law to be included in this Agreement are incorporated by this reference.  

26. Multi-term Funding Cancellation.
  When the Executive Director of IMRF makes a written determination that funds are not appropriated or otherwise available to support continuation of performance of the Agreement, IMRF shall be able to terminate the Agreement by providing notice to Vendor and IMRF shall own and/or have rights to use, as provided herein, all Deliverables that have been accepted and paid for by IMRF.  Such a determination that funds are not appropriated or otherwise available to support continuation of performance shall be final and conclusive.  

27. Non-solicitation.
  Vendor agrees that, without the prior consent of IMRF, Vendor Personnel involved in the performance of the Services shall not offer employment to or employ any of the IMRF Personnel involved in the receipt of the Services until one year after this Agreement is terminated provided, the foregoing provision will not prohibit Vendor from making a general non-targeted solicitation of employment in the ordinary course of business. 

28. Non-Collusion and Acceptance.
  The undersigned party for Vendor attests, subject to the penalties of perjury, that he/she is the representative, agent, member or officer of the contracting party, that he/she has not, nor has any other member, employee, representative, agent or officer of the firm, company, corporation or partnership represented by him/her, directly or indirectly, to the best of his/her knowledge, entered into or offered to enter into any combination, collusion or agreement to receive or pay, and that he/she has not received or paid, any sum of money or other consideration for the execution of this Agreement other than that which appears upon the face of the Agreement.
29. Conflict of Interest.
  Vendor hereby certifies that it has not and will not pay  or cause to be paid any money, fees, political contributions or other things of value to any third party as a result of or in relation to the services provided to IMRF by Vendor hereunder in violation of applicable law. Vendor hereby certifies that it has not and will not accept any money, fees, or other things of value from any third party as a result of or in relation to the services provided to IMRF in violation of applicable law. In addition, Vendor agrees that it shall not act as a fiduciary to IMRF in regard to any payments, fees, or other things of value, nevertheless, received from a third party in relation to providing services under this Agreement to IMRF, unless Vendor's acceptance and retention of such item was fully disclosed to and approved by IMRF in writing or provided for herein.  Vendor agrees to exercise independent professional judgment, without conflict of interest in violation of applicable law, in providing services to IMRF. Upon any IMRF request, Vendor shall confirm in writing as to its compliance with this Section.  
30. Headings.
  The paragraph headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement.

31. Entire Agreement.
  This Agreement constitutes the entire agreement between Vendor and IMRF with respect to Vendor's development, delivery, installation, maintenance and enhancement of the System and IMRF's use thereof. Any modifications, amendments, or additions to this Agreement must be in writing and signed by both parties to be effective. Any ambiguities in this Agreement shall not be strictly construed against the drafter of the language concerned but shall be resolved by applying the most reasonable interpretation under the circumstances, giving full consideration to the intentions of the parties at the time of contracting.  This Agreement shall not be construed against any party by reason of its preparation. This Agreement may be executed simultaneously in two (2) counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. 

IN WITNESS WHEREOF, and intending to be legally bound, the parties hereto have caused this Agreement to be executed by their duly authorized officers as of the Effective Date first written above
	VENDOR
	
	Illinois Municipal Retirement Fund

	
	
	

	By:_________________________________
	
	By:_________________________________

	
	
	

	Name:______________________________
	
	Name:______________________________

	
	
	

	Title:_______________________________
	
	Title:_______________________________

	
	
	


Appendix A

Definitions

1. Affiliate: Any business entity that (a) for corporate entities, Vendor has ownership of 20% or more of the stock or shares entitled to vote for the election of the board of directors or other governing body of the entity; (b) for non-corporate entities, Vendor has ownership of 20% or greater of the equity interest; and (c) for any entity, Vendor has control of, is controlled by, or under common control with, such entity. 

2. Confidential Information:  All information received or obtained by Vendor in the performance of its obligations under this Agreement including, but not limited to: (i) Personally Identifiable Information, including protected health information, medical records, social security numbers, names, addresses, telephone numbers, bank account information, and other financial information; and (ii) information related to the operations of IMRF, such as IMRF's investment strategies, audit findings, business methodologies, IMRF personnel information, employer information, beneficiary information, survivor information, member information, proposals, or any other information deemed by federal or state law, rule or regulation as proprietary or confidential.  Vendor shall presume that all information received or obtained by Vendor in the performance of its obligation is Confidential Information, unless otherwise designated by IMRF in writing. 

3. Deliverable:  Any item identified as a deliverable in the Statement of Work. 

4. IMRF Equipment:  The computing equipment to be provided by IMRF for use with the Services, as more fully described in the Statement of Work.  
5. IMRF Personnel:  All persons engaged from time to time as officers, employees, agents, consultants, or independent contractors of IMRF (excluding Vendor).  

6. IMRF Premises:  Those premises occupied by IMRF, including but not limited to those at 2211 York Road, Oak Brook, Illinois 60523, together with any other premises owned or leased by IMRF in the state of Illinois. 

7. Personally Identifiable Information:  Any non-public information, in written or electronic form, capable of individually identifying a natural person by direct or indirect means that is received from, or on behalf of, IMRF, by Vendor pursuant to performance of the Services.  

8. Project:  The tasks, Deliverables, and associated delivery schedule set forth on the Statement of Work.  

9. Services:  All consulting, development, testing, implementation or other professional services work to be done by Vendor for IMRF in connection with the Project as further described on the Statement of Work.  

10. Vendor Personnel:  All of Vendor's employees, Affiliates, employees of Affiliates, and subcontractors performing services under the Agreement. 

11. Vendor Technology:  All works of authorship, materials, information and other intellectual property created by Vendor or its subcontractors prior to or independently of the performance of the Services.  
12. Work Product:  All (i) Deliverables; and (ii) all documents, reports or materials of any kind prepared by Vendor in performing the Services.  For avoidance of doubt, Work Product does not include any Vendor Technology.
Schedule A

Statement of Work

· Each Vendor that is selected as a finalist shall propose a Statement of Work

· Each Statement of Work shall include, but not necessarily be limited to, the following:

· Schedule of Tasks and Milestones

· Resources and materials required from IMRF

· Deliverables to be provided by Vendor

· Proposed Vendor reimbursement 
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