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Recommend Approval

CITY OF CHICAGO Return To Dept.

DEPARTMENT OF PROCUREMENT SERVICES Reject
ROOM 403, CITY HALL, 121 N. LASALLE STREET Vote __ D=2

NON-COMPETITIVE REVIEW BOARD (NCRB)
JUSTIFICATION FOR NON-COMPETITIVE PROCUREMENT

COMPLETE THIS SECTION IF NEW CONTRACT

For contract(s) in this request, fill in each of the four (4) major subject areas below in accordance with the Instructions for
Preparation of Non-Competitive Procurement Form on the reverse side. Complete “Other” subject area if additional information is
needed. Subject areas must be fully completed. Responses merely referencing attachments will not be accepted.

Request that negotiations be conducted only with for the product(s) and/or service(s) described herein.

This is a request for:

[] One-Time Contractor Requisition #: attached or [] Term Agreement or [ JDelegate Agency (Check one).
If Delegate Agency, this request is for “blanket approval” for all contracts within the (Attach List).
Pre-Assigned Specification No.: [N Pre-Assigned Contract No.: [N

COMPLETE THIS SECTION IF AMENDMENT OR MODIFICATION TO CONTRACT

Describe in detail the change in terms of dollars, time period, scope of services, etc., its relationship to the original contract and the
specific reasons for the change. Indicate both the original and the adjusted contract amount and/or expiration date with this change,
as applicable. Attach copy of all supporting documents. Request approval for a contract amendment or modification to the following:

Contract #: [EEISE Company or Agency Name: |ESiEISTSIEN

Specification #: B02056214 Contract or Program Description: EGERISHOSrEEs
Modification #: [ (Attach List, if multiple)

J. Mims x2-1817 : Innovation & Technology  03-23-2011
Originator Name Telephone Signature Department Date
(mm/dd/yr)

[] PROCUREMENT HISTORY

. lDuring 1998-1999, the City of Chicago (City) worked with SunCoast Scientific Incorporated to
customize a version of their proprietary software application, SunTrack. The resulting application.
which was tailored to fit the City,

o technologically enabled the City to automate the tracking of the Public’s requests for City
services and the management of dispatching the service requests to all City service-delivery
departments through completion

o was the precursor to today’s Motorola Customer Service Request application (i.e., CSR/311)

o was akey building block of today’s Motorola Administrative Hearings Management System
(AHMS) and

o remains the foundation of today’s nSR-SunTrack application (CDOT Permits; Sewer Permits;
Case; Digger).

e Motorola subsequently purchased SunCoast Scientific and eventually redesigned the CSR/311
application to be a Commercial-Off-The-Shelf (COTS) product. On August 31, 2001 the City entered into
a 3 year Software and Services agreement with Motorola, with two 1 year extensions. This was a Sole
Source contract since the software was tailored-fit to accommodate the City’s business processes and

was enhanced by custom-coding interfaces with other major anplications newly acquired by the City.
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CITY OF CHICAGO Retum To Dept.
DEPARTMENT OF PROCUREMENT SERVICES Reject
ROOM 403, CITY HALL, 121 N. LASALLE STREET Vote B=2

NON-COMPETITIVE REVIEW BOARD (NCRB)
JUSTIFICATION FOR NON-COMPETITIVE PROCUREMENT

COMPLETE THIS SECTION IF NEW CONTRACT

For contract(s) in this request, fill in each of the four (4) major subject areas below in accordance with the instructions for
Preparation of Non-Competitive Procurement Form on the reverse side. Complete “Other” subject area if additional information is
needed. Subject areas must be fully completed. Responses merely referencing attachments will not be accepted.

Request that negotiations be conducted only with for the product(s) and/or service(s) described herein.
This is a request for:
[[] One-Time Contractor Requisition #: attached or [ ] Term Agreement or [Delegate Agency (Check one).

If Delegate Agency, this request is for “blanket approval” for all contracts within the (Attach List).

Pre-Assigned Specification No.: Pre-Assigned Contract No.:

COMPLETE THIS SECTION IF AMENDMENT OR MODIFICATION TO CONTRACT

Describe in detail the change in terms of dollars, time period, scope of services, etc., its relationship to the original contract and the
specific reasons for the change. Indicate both the original and the adjusted contract amount and/or expiration date with this change,
as applicable. Attach copy of all supporting documents. Request approval for a contract amendment or modification to the following:

Contract #: 726138 Company or Agency Name: _Motorola

Specification #: B02056214 Contract or Program Description: _CRM Program

Modification #: 5 (Atht?ch List, if multiple)

J. Mims x2-1817 = Innovation & Technology  03-23-2011
Originator Name Telephone \‘/Signature Department Date
(mm/dd/yr)

[ ] PROCUREMENT HISTORY
e  During 1998-1999, the City of Chicago (City) worked with SunCoast Scientific Incorporated to
customize a version of their proprietary software application, SunTrack. The resulting application.
which was tailored to fit the City,

o technologically enabled the City to automate the tracking of the Public’s requests for City
services and the management of dispatching the service requests to all City service-delivery
departments through completion

o was the precursor to today’s Motorola Customer Service Request application (i.e., CSR/311)

o was a key building block of today’s Motorola Administrative Hearings Management System
(AHMS) and

o remains the foundation of today’s nSR-SunTrack application (CDOT Permits; Sewer Permits;
Case; Digger).

e Motorola subsequently purchased SunCoast Scientific and eventually redesigned the CSR/311
application to be a Commercial-Off-The-Shelf (COTS) product. On August 31, 2001 the City entered into
a 3 year Software and Services agreement with Motorola, with two 1 year extensions. This was a Sole
Source contract since the software was tailored-fit to accommodate the City’s business processes and
was enhanced by custom-coding interfaces with other major applications newly acquired by the City.
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® When the agreement expired on August 31, 2006, the City entered into a 5 year Software and Services
agreement with Motorola, PO# T26138, which was executed in June of 2007 and was mutually agreed
to be back dated to begin on September 1, 2006 to cover the expiration interval. The contract end-date
for the current Motorola agreement is 8/31/2011. This is a Sole Source contract that covers a portfolio
of unique City-wide enterprise-level and department-level applications (x 9), including:

CSR /311 & 32 Departments/Agencies - enterprise-level COTS application

AHMS / Administrative Hearings & 14 Departments - enterprise-level COTS application

Application Hub / DOIT - enterprise-level application integration platform

nSR-SunTrack / CDOT Permits — department-level customized application

CityWorks / Aviation & Forestry — department-level COTS application (ASP)

4 CSR-subsystems / 10 Departments —~ department-level custom-coded applications

@ 0 o o o e

e In April 7, 2010, the contract was amended to include the CSR extension component software,
PocketCSR and CSR Mobile, which technologically enables City field workers to remotely access
CSR. Simultaneously two CSR subsystems were deleted by the Amendment (i.e., Sewers and Animal
Care and Control). The Fee Schedule was revised accordingly to reflect the change in percent of systems
in Production as applied to the custom support retainer and the Time & Materials Open Services (i.e., a
reduction of 3% with the retirement of the two subsystems; the maintenance fees for the two new
mobileCSR extensions).

[J ESTIMATED COST
Summary of Estimated Maintenance Costs

CURRENT PRICING

(2011 prior to amendment with price reduction)

Maintenance Renewal on Software: $1,109,750
Includes CSR, PocketCSR & CSR Mobile, AHMS,  Application
Hub, SunTRACK, other non-COTS Systems (i.e. Traffic Services)

Services Renewed Annually:

DBA Services, Web Intake — ASP, DSS Forestry Cityworks —~ ASP, $710,520
Aviation Cityworks — ASP, Text Messaging Hosting, Non-COTS

$1,820,270

TOTAL Maintenance & Support plus Annually Renewing Services:

MAINTENANCE REDUCTION RENEGOTIATED
(2011 after amendment with price reduction)
NEW Maintenance Renewal on Software: $1,054,045
REFLECTS 5% REDUCTION ($55,705)
Includes CSR, PocketCSR & CSR Mobile, AHMS, Application
Hub, SunTRACK, other non-COTS Systems (i.e. Traffic Services)
Services Renewed Annually:

DBA Services, Web Intake — ASP, DSS Forestry Cityworks — ASP, $710,520
Aviation Cityworks — ASP, Text Messaging Hosting, Non-COTS
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NEW TOTAL $1,764,565

Maintenance & Support plus Annually Renewing Services:

CONTRACT EXTENSION FUNDING INCREASE (2011 - 2012 - 2013)

2011 Maintenance Shortfall $320,750

2011 Aviation Cityworks ASP Shortfall $168,000

2011 Project Work $327,374
2011 subtotal - $816,124

2012 Maintenance Renewal plus Annually Renewing Services $1,764,565

2012 Project Work $327,373
2012 subtotal - $2,091,938

2013 Maintenance Renewal plus Annually Renewing Services $1,764,565

2013 Project Work $327,373

2013 subtotal - $2,091,938

0 000,000 BV

[ SCHEDULE REQUIREMENTS
The relevant language in the original 2007 and the 2010 amended contract agreement (PO# T26138)
regarding extensions:

“3.2 Agreement Extension Option. The Parties may elect, upon agreement in writing, at any time before the
termination of this Agreement to extend the Agreement, with each such extension at the same terms and conditions
as the Agreement. The Parties may elect to extend this Agreement for an additional one (1) year period or up to two
(2) successive one (1) year periods. If the Parties fail to reach an agreement for extension in writing prior to the
termination of this Agreement, this failure will trigger the Transition Services.”

The requested amendment is needed for the term of contract PO# T26138.
The original 2007 and the 2010 amended contract provides for a total of two extensions of one year each.
The term of contract end date was 08/31/2011 and is now requested to be extended
-- either --
A. (Recommended) by two additional years until 08/31/2013
- I ==
B. (Alternative) by one additional year until 08/31/2012.
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Rationale for Recommendation:
Extending by two additional years is preferred by the City Departments that are the business process owners of

this portfolio of Motorola applications as well as by the DOIT CRM Program which is the caretaker of all these
Motorola applications. With our increasingly constrained human resources, taking time away from our using
and supporting and enhancing (e.g., projects) these Motorola applications increases the challenge of pursuing
our short-term and long-term strategies (e.g., removing all CSR-subsystems, upgrading to current versions,
participating in RFPs, RFQs, RFIs,TORs, or SOWs).

[] EXCLUSIVE OR UNIQUE CAPABILITY

The current Motorola contract incorporates a portfolio of premier enterprise-level applications that are the
City’s software work-horses for delivering services directly to the Public. Moreover, the City of Chicago is the DNA
of Motorola’s nSR-Suntrak, the 4 remaining CSR-subsystems, CSR/311 and AHMS. These software systems are the
exemplification of uniqueness, with CSR and AHMS also being the epitome of enterprise-level applications. These
applications were not merely adapted to Chicago; they were born & bred from the City’s vision, objectives, needs, business
processes, and organizational innovations...all resulting in unique software outcomes. Through Motorola, Chicago sought
and received reliable CSR & AHMS software that was flexible, scalable, reasonably priced, and promoted accountability
along with continuous process improvement.

When Motorola productized CSR and AHMS as Commercial-Off-The-Shelf software (COTS) for other clients, it shared
best practices that were previously exclusive to the City of Chicago, while their competitors subsequently created their
CSR systems by mimicking the Motorola application and/or by automating foreign business processes adapted for
municipalities. To-date, no true competitor to AHMS or to Chicago’s Administrative Hearings has been found; 311 and
CSR were the very 1* and remain best-practice models for local governments --- world-wide.

A. Customer Service Request (CSR) + Administrative Hearings Management System (AHMS)

Enterprise applications are a special breed of software that automate the key functions that define an enterprise (e.g., CoC)
and/or that automate reusable core processes which are then shared with the departments/systems that are critical to delivering

its products & services to its primary customers.

Well-deployed and well-supported enterprise-level COTS applications, as are CSR & AHMS, usually have a lifecycle that
will exceed >10-20 years. Transition to another COTS product is considered to be more complex and riskier than starting

from scratch with no software product.

In 2010, with 500 concurrent daily users and >1K total users, CSR generated over 3.5M Service Request transactions and
AHMS generated over 380K Hearings transactions.

CSR and AHMS are premier enterprise applications at the City of Chicago, enabling a branded one-stop-shopping of non-
emergency City services for our customers.

B. History of how the City’s DNA spawned the Motorola portfolio of City applications

Starting in 1998 the City worked with SunCoast Scientific Incorporated to customize a version of their proprietary software

application, SunTrack. The resulting application, which was tailored to fit the City,

° technologically enabled the City to automate the tracking of the Public’s requests for City services and the management
of dispatching the service requests to all City service-delivery departments through completion

e was the precursor to today’s Motorola CSR/311 COTS application

® was a key building block of today’s Motorola AHMS COTS application and

* remains the foundation of today’s nSR-SunTrack application (CDOT Permits; Sewer Permits; Case; Digger).

Motorola subsequently purchased SunCoast Scientific and eventually redesigned the CSR/311 application to be a
Commercial-Off-The-Shelf (COTS) product which was still tailored-fit to accommodate the City’s business processes and
was enhanced by custom-coding interfaces to other major applications since acquired by the City.




The 2006-2011 Sole Source contract covers the entire portfolio of unique City-wide enterprise-level and department-
level applications (x 9), including:

CSR /311 and 32 Departments/Agencies - enterprise-level COTS application

AHMS / Administrative Hearings and 14 Departments - enterprise-level COTS application

Application Hub / DOIT - enterprise-level application integration platform

nSR-SunTrack / CDOT Permits — department-level customized application

CityWorks / Aviation & Forestry — department-level COTS application (ASP)

4 CSR-subsystems / 10 Departments — department-level custom-coded applications

e 6 0 0o © o

C. Additional software capabilities that were deployed from the last 2010 amendment

To address the needs of departments to improve productivity and increase efficiencies by reducing manual data entry and
paper processes the Mobile CSR products were identified as viable solutions (i.e., CSR Mobile and PocketCSR are COTS)
and required no customization. These products are an extension of CSR and now provide the City's mobile workforce with
the ability to use CSR in the field and more effectively meet the needs of the City. By doing so, the City is now leveraging
its years of investment in the core CSR application.

Comparative research of other potential mobile solutions showed results similar to what Motorola’s client base has found
with the core CSR/311 product:

o  Other vendor’s mobile products required the purchase of their CRM application in order for their mobile component to
work, resulting in the City actually owning 2 CRM applications that would need to be supported and maintained.

o Customization would be required to interface the two CRM applications. The City would also need to work with the
vendor’s development partners as part of the customization process.

e Development and support of these mobile products could potentially put additional strain on the City’s existing
technical resources. The hiring of additional resources may be needed if specific skill sets are required which may not
be available in the City.

o Customizing a solution has inherent risks and can be very expensive to develop and maintain. Customization also adds
additional complexity to writing the code, testing, debugging, and maintaining/upgrading the solution. This type of
solution is also resource intensive and would require the addition of technical resources. For these reasons, the City’s
strategy is to move away from customized solutions.

o  City governments currently using CSR and its mobile components also explored other mobile options but were unable
to locate solutions that were suited to meet their needs.

The City has worked over the years to adapt the CSR application to meet the needs of the departments. Due to the
requirements of the various departments, loss of personnel resources and the need to improve productivity while reducing
expenses, the Mobile CSR products have already supplied the user departments (e.g., DWM, DSS) with tools that help
them meet their business demands. In addition, the use of these tools has enhanced city workers’ ability to address the
needs of citizens in a timely manner and has reduced the burden on 311 CSR call takers.

D. Additional software capabilities that are new with this amendment

In accordance with the City’s contract renegotiation initiative, Motorola has proposed to grant the City license to
MapViewer and Contact Center software products which are purchasable extensions in the 3.10 version of CSR Gi.e.,
version now in use at the City) but are instead no-additional-cost (i.e., for neither licenses nor maintenance) imbedded
features in the next version of the CSR (4.x) product to which the City plans to upgrade.

MapViewer is a web-based extension to CSR that enables real-time mapping of service requests, which the City can now
use and save both the $50,000 license fee for 2 licenses and $10,000 annual maintenance fee.

Contact Center includes knowledge base management, enables the 311 call center to track interactions whether they result
in a service request or not, and can help replace the mainframe 1&I system by capturing and sharing City contact
information that is generally not available on other public channels. The City can now use Contact Center and save both
the $50,000 license fee for 50 call takers and the $10,000 annual maintenance fee.
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[J OTHER

Summary of Contract Amendment Request

The purpose of this amendment request is to address the following items as they relate to the duration and the
funding ceiling of the contract, Motorola’s proposed voluntary reduction in annual maintenance, and in use of
the Motorola CSR software extensions, MapViewer and Contact Center.

o Execute the Agreement Extension Option to extend the Agreement in the following areas

o Section 3.1 - Agreement Extension Option
o Section 24.1 - Funding
-- EITHER --
A. (recommended) for an additional two (2) successive one (1) year periods to expire on
08/31/13, and increase its funding limit by $5,000,000

- OR --

B. (alternative) for an additional one (1) successive one (1) year period to expire on
08/31/12, and increase its funding limit by $5,000,000

o Update Exhibit 1.2 - Exhibit A - Description of Covered Products to include the following COTS
software:

o CSR MapViewer ~ a GIS extension of CSR that enables users to automatically plot service
requests on a digital reference map. The user interface allows interactive views of the map, and
the ability to print maps at various scales.

o CSR Contact Center — an extension to CSR, which is a fully-integrated module that adds call
management capabilities to the CSR, and also include knowledge base management.

e Update Exhibit 1.4 “City Systems” definition as follows:

o Add the following to section A. Motorola Commercial Off the Shelf Software (COTS) Systems:
® 5. MapViewer
= 6. Contact Center

e Update Exhibit 1.5 Software in Escrow:

o Add the following to section A. Motorola Commercial Off the Shelf Software (COTS) Systems:

s 5. MapViewer
= 6. Contact Center

¢ Update Exhibit 5.1 Fee Schedule to reflect the changes in the Annual Maintenance and Annual Support Fee
Schedule as a result of reducing the annual maintenance costs by 5% per special request of Procurement and

the Mayor’s Office.

o The changes result in a decrease of $55,705.00 in annual maintenance and support costs.
o A. Motorola COTS System Maintenance

o B. Motorola Non-COTS System Maintenance

o E. Summary table
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INSTRUCTIONS FOR PREPARATION OF NON-COMPETITIVE PROCUREMENT FORM

If a City Department has determined that the purchase of supplies, equipment, work and/or services cannot be done on a competitive basis, a justification must be
prepared on this “Justification for Non-Competitive Procurement Form” in which procurement is requested on a non-bid or non-competitive basis in accordance with
65 ILCS 5/8-10-4 of the lllincis Compiled Statutes. All applicable questions in each Subject Area below must be answered. The information provided must be
complete and in sufficient detail to allow for a decision to be made by the Non-Competitive Procurement Review Board. Also attach a DPS Checklist and any other
required documentation. The Board will not consider justification with incomplete information documentation or omissions.

PROCUREMENT HISTORY

1. Describe the requirement and how it evolved from initial planning to its present status.

2. Isthis a first time requirement or a continuation of previous procurement from the same source? If so, explain the procurement history.

3. Explain attempts made to competitively bid the requirement. (Attach copy of notices and list of sources contacted)

4.  Describe all research done to find other sources. (List other cities contacted, companies in the industry contacted, professional organizations, periodicals and
other publications used).

5.  Explain future procurement objectives. Is this a one-time request or will future requests be made for doing business with the same source?

6.  Explain whether or not future competitive bidding is possible. If not, why not?

ESTIMATED COST

1. What s the estimated cost for this requirement (or for each contract, if multiple awards contemplated)? What is the funding source?

2. Whatis the estimated cost by fiscal year, if the job project or program covers multiple years?

3.  Explain the basis for estimating the cost and what assumptions were made and/or data used (i.e., budgeted amount, previous contract price, current catalog
or cost proposal from firms solicited, engineering or in-house estimate, etc.)

4. Explain whether the proposed Contractor or the City has a substantial dollar investment in original design, tooling or other factors which would be duplicated
at City expense if another source was considered. Describe cost savings or other measurable benefits to the City which may be achieved.

5. Explain what negotiation of price has occurred or will occur. Detail why the estimated cost is deemed reasonable.

SCHEDULE REQUIREMENTS
1. Explain how the schedule was developed and at what point the specific dates were known.

2. Islack of drawings and/or specifications a constraining factor to competitive bidding? If so, why is the proposed Contractor the only person or firm able to
perform under these circumstances? Why are the drawings and specifications lacking? What is the lead time required to get drawings and specifications
suitable for competition? If lack of drawings and specifications is not a constraining factor to competitive bidding, explain why only one person or firm can

meet the required schedule.
3. Outline the required schedule by delivery or completion dates and explain the reasons why the scheduie is critical.
4. Describe in detail what impact delays for competitive bidding would have on City operations, programs, costs and budgeted funds.

EXCLUSIVE OR UNIQUE CAPABILITY

1. Ifcontempiating hiring a person or firm as a Professional Service Consuitant, explain in detail what professional skills, expertise, qualifications, and/or other
factors make this person or firm exclusively or uniquely qualified for the project. Attach a copy of the cost proposal, scope of services, and temporary

consulting services form.

Does the proposed firm have personnel considered unquestionably predominant in the particular field?

What prior experience of a highly specialized nature does the person or firm exclusively possess that is vital to the job, project or program?

What technical facilities or test equipment does the person or firm exciusively possess of a highly specialized nature which is vital to the job?

What other capabilities and/or capacity does the proposed firm possess which is necessary for the specific job, project or program which makes them the only

source who can perform the work within the required time schedule without unreasonable costs to the City?

If procuring products or equipment, describe the intended use and expiain any exclusive or unique capabilities, features and/or functions the items have which

no other brands or models, eic. possess. Is compatibility with existing equipment critical from an operational standpoint? Explain why?

7. Is competition preciuded because of the existence of patent rights, copyrights, trade secrets, technical data, or other proprietary data? Attach documentation
verifying such.

8. If procuring replacement parts and/or maintenance services, explain whether or not replacement parts and/or services can be obtained from any other
sources? If not, is the proposed firm the only authorized or exclusive dealer/distributor and/or service center? If so, attach letter from manufacturer,

S

o

MBE/WBE COMPLIANCE PLAN

*  All submissions must contain detailed information about how the proposed firm will comply with the requirements of the City's Minority and Women Owned
Business program. All submissions must include a complete C-1 and D-1 form, which is available on the Procurement Services page on the City’s intranet
site. The City Department must submit a Compliance Plan, including details about direct and indirect compliance.

OTHER
Explain other related considerations and attach all applicable supporting documents, i.e., an approved ITGB form.

REVIEW AND APPROVAL

This form must be signed by both Originator of the request and signed by the Department Head or authorized designee. After review and final
disposition from the Board, this form will be signed by the Chairperson of the Board. After review and final disposition from the Board, this form will be

signed by the Chief Procurement Officer for final approval.
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For DPS Use Only
Date Received

DPS PROJECT CHECKLIST

IMPORTANT: ALL INFORMATION SHOULD BE COMPLETED, ATTACH ALL REQUIRED
MATERIALS AND SUBMIT FOR ROUTING TO THE DEPARTMENT OF PROCUREMENT SERVICES, ROOM
403, CITY HALL, 121 N. LASALLE STREET, CHICAGO, ILLINOIS 60602, ATTENTION: CHIEF

PROCUREMENT OFFICER.

Date Returned
Date Accepted
CA/CN's Name

General Information:
Date: 2/22/11
Requisition No.: 57639

Specification No.: (if known)
B02056214

PO No.: (if known) T26138

Need by (estimated date): imnediately

Contact Person: Project Manager:

J. Mims Norm Pucilo

Telephone: -7421817 Telephone: 744-2185

Fax: -21497 Fax:

Modification No.: (if known) 5

Previous PO No.: (if known) Email: npucilo@cityofchicago.org

Email: jmims@cityofchicago. org

Project Déscription: IT SOFTWARE & PROFESSIONAL SERVICES FOR 311 SYSTEM - Motorola/SCOPE MOD, 2 YR. EXTENSION & $5M VENDOR LIMIT INCREASE
(TO CONTRACT TERMS/NO MONEY ADDED)

Funding:
City: Corporate O Bond (] Enterprise ] Grant* {dJ Other:
State: ] IDOT/Transit O IDOT/Highway (] Grant* [ Other:
Federal:  [J FHWA O FTA } ?Z Grant* [ Other: e
: - Y 4 5 -4 ¥ S T 7 . )
LINE FY - .FUND N ,» R A HPROJECT iRPTG " $ DOLLAR AMOUNT
o4 20/ |0/0D | £ 294 oos
[y, o~ Y= D el = = i g_g; '
; ALY il | DO vt 2 T B X 9 VR - o i YA S | 7 i IR
®/3% 201 (o008 i \__ ¥ 380, 0c®

Term Estimated NO MONEY ADDE
"IF GRANT FUNDED, ATTACH COPY OF THE APPROVED GRANT AND APPLICATION AND ANY OTHER TERMS AND CONDITIONS OF FUNDING SOURCE THAT
MAY APPLY. GRANT FUNDS MUST BE COMMITTED OR SPENT BY DEADLINE: {DATE)

Scope Statement:
(-] Attached is a Detailed Scope of Services and/or Specification. E-mail softcopy in Microsoft Word to DPS Unit Manager

THIS IS A CRITICAL PORTION OF YOUR SUBMITTAL. IN ORDER FOR DPS TO ACCEPT YOUR SUBMITTALYOU MUST COMPLETE THE
SPECIFIC SCOPE REQUIREMENTS AS SET FORTH IN THE SUPPLEMENTAL CHECKLIST FOR THAT UNIT.

Purchase Order Type (Check All That Apply):

New Request Modification/Amendment

] Blanket/Term/DUR/Agreement

(] Master Agreement (Task Order)

(J Standard/One-Time Purchase

Forms

(O Requisition

{3 Special Approvals

[2) Non-Competitive Review Board (NCRB)

Coniract Term:
** Requested Term (Number of Months):

Pre-Bid/Submittal Requirements:
Mandatory Pre Bid/Submittal Conference? [J Yes* (X No

Requesting Site Visit? [0 Yes X No

if yes, explain reasons why mandatory attendance is necessary.

X Time Extension**

Vendor Limit Increase

X} Scope Change/Price Increase/Additional Line Item(s)
[ Other (specify):
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The foilowing is a general description of what should be included in a Scope of Services or Specification:
A clear description of all anticipated services and products, including: time frame for completion, special qualifications of prospective vendors, special
requirements or needs of the project, locations, anticipated participating user departments, citation of any applicabie City ordinance or state/federal

regulation or statute.

ARCHITECTURAL/ENGINEERING SUPPLEMENTAL CHECKLIST

Required Attachments: Scope of Services, including location, description of project, services required, deliverables, and other information as required

Risk Management

Current Insurance Requirements prepared/approved by Risk Management: (O Yes [J No
Will services be performed within 50 feet of CTA train or other railroad property? JYes (ONo
Will services be performed on or near a waterway? O Yes [ No
If applicable, Pre-Qualification Category No. Category Description:

For Pre-Qualification Program, attach list of suggested firms to be solicited

Other Agency Concurrence Required: ONone OState O Federai Q Other

If Amendment request, please verify and provide the following:

Contractor's Name:

Contractor's Address:

Contractor's e-mail Address:

Contractor's Phone Number:

Contractor's Contact Person:

Attach Recommendation of MBE/WBE/DBE Analysis Form O Yes [JNo
AVIATION CONSTRUCTION SUPPLEMENTAL CHECKLIST

DOA sign-off for final design documents: O Yes [JNo
Required Attachments:

Copy of Draft Contract Documents and Detailed Specifications

Risk Management:

Current Insurance Requirements prepared/approved by Risk Management: O Yes [ No
Will work be performed within 50 feet of CTA or ATS structure or property? O vYes [JNo
Will work be performed airside? (O Yes [JNo

*NOTE: Any non-construction Aviation request, complete the applicable section.

Do bid documents contain Sensitive Security Information (SS1)?
*If yes, attach Confidentiality Statement

Attach Recommendation of MBE/WBE/DBE Analysis Form

If Amendment request, piease verify and provide the following:
Contractor's Name:

Contractor's Address:

Contractor's e-mail Address:

Contractor's Phone Number:

Contractor's Contact Person:

OYes* ONo QRedacted

(JYes [JNo
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COMMODITIES SUPPLEMENTAL CHECKLIST

Required Attachments:

(O Detailed Specifications (Scope of Services) including detailed description of the product, delivery location, user department contact, price escalation
considerations

[] Bidder's qualification, contract term and extension options

[J Contractor's qualifications, citation of any applicabie City/State/Federai statutes or reguiations, citation of any applicable technical standards

(J Price Lists/Catalogs, technical drawings and other exhibits and attachments as appropriate.

Attach Recommendation of MBE/WBE/DBE Analysis Form [JYes [ONo
Is this 2 Revenue Producing contract? (JYes [JNo

If Modification request, please verify and provide the foliowing:
Contractor's Name:

Contractor's Address:

Contractor's e-mail Address:

Contractor's Phone Number:

Contractor's Contact Person:

CONSTRUCTION SUPPLEMENTAL CHECKLIST

Required attachments:
Copy of Draft (80% Completion), Contract Documents and Detailed Specifications
Risk Management

Current Insurance Requirements prepared/approved by Risk Management: O Yes (O No
Will services be performed within 50 feet of CTA train or other railroad property? O vYes ONo
Will services be performed on or near a waterway? O Yes [ No
Attach Recommendation of MBE/WBE/DBE Analysis Form O vyes ONo

If Modification request, please verify and provide the following:
Contractor's Name:

Contractor's Address:

Contractor's e-mail Address:

Contractor's Phone Number:

Contractor's Contact Person:

PROFESSIONAL SERVICES SUPPLEMENTAL CHECKLIST

If New Request (Check applicable boxes):

Is this a Request for Information (RFi)? O Yes X No
Is this a Request for Qualifications (RFQ)? O Yes X No
Is this a Request for Proposal (RFP)? [JYes X No
If RFQ or RFP, did any outside Consultant provide advice or deliverables in developing the RFQ or RFP? O Yes* X No
*If yes, Company Name: PO#

Attach a narrative explaining the consuiting services and deliverabies provided.

Is this a Non-Competitive Procurement? X Yes* (J No

*If yes, attach completed Non-Competitive Justification form, vendor proposai and completed MBEAMWBE compliance plan (Schedules C-1 and D-1)
submitted to the Non-Competitive Review Board.

Is this a request for Individual Contract Services? (J Yes* X No
“If yes and you seek a sole source contract to hire a person as a Consultant, attach completed Office of Compliance “Request for Individual Contract
Services” approval form signed by Department Head, Office of Compliance & OBM.

Is this a Revenue Producing contract? [JYes X No
Does this request involve the purchase of Software? [ ves* [ No
*If yes, is City required to sign a software license? (3 Yes* (] No

*If yes, attach descriptions of software and software license agreement.
10/21/2009. 4 of 6



PROFESSIONAL SERVICES SUPPLEMENTAL CHECKLIST (continued)

Required Attachments (IF RFP/RFQ OR SOLE SOURCE):
Statement of Work (SOW), Deliverabies or Scope of Services defined

Does SOW involve any work in the public way? [J Yes* X No
*If yes, attach list of locations.

Does SOW involve any public improvement to property that requires performance bond or prevailing wage? 3 Yes* [ No
*If yes, attach list of locations.

is City Council approval required? JYes [ No
[J Project or Program Background Information

(O Project Goals and Objectives

(O Qualifications or Licenses/Certifications required for any disciplines

[ Evaluation Criterion desired in RFP or RFQ

(O Evaluation Committee (EC) members recommended. Attach list of names, titles and departments

[0 Technical and/or Functional Requirements, if applicable

(O Cost Proposal/Schedule of Compensation structure (If Sole Source, over Contract Term by Milestone Deliverables)

(3 If an Information Technology (IT) project valued at $100,000.00 or more, attach approval transmittal sheet from Information Technology Governance

Board (ITGB)

Attach Recommendation of MBE/WBE/DBE Analysis Form X Yes [JNo

if Amendment request, please verify and provide the following:
Contractor's Name:

Contractor's Address:

Contractor's e-mail Address:

Contractor's Phone Number:

Contractor's Contact Person:

VEHICLES/HEAVY EQUIPMENT SUPPLEMENTAL CHECKLIST

Required Attachments:

Detailed Specifications including detailed description of the vehicie(s) or equipment, mounted equipment, if any, and options/accessories
Special Provisions (Delivery, Warranty, Manuals, Training, Additional Unit Purchase Options, Bid Submittai Information, etc.)

Delivery Location(s)

Technical Literature

Drawings, if any

Part Number List (Manufacturer; or Dealer; or Other Source)

Current Price List(s)/Catalog(s)

Special Approval Form

Exhibits and Attachments

0000000 oo

Attach Recommendation of MBE/WBE/DBE Analysis Form OvYes ONo
Is this a Revenue Producing Contract? O Yes [ No

If Modification request, piease verify and provide the following:
Contractor's Name:

Contractor's Address:

Contractor's e-mail Address:

Contractor's Phone Number:

Contractor's Contact Person:
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WORK SERVICES/FACILITY MAINTENANCE SUPPLEMENTAL CHECKLIST

Required Attachments:

[J Detailed Specifications (Scope of Services) including detailed description of the work, locations (with supporting detail), user department contacts,
work hours/days, laborer/supervisor mix, compensation and price escalation considerations

[0 Bidder's qualification, contract term and extension options

[0 Contractor's qualifications, citation of any applicabie City/State/Federal statutes or regulations, citation of any applicable technical standards

[0 Price Lists/Catalogs, technical drawings and other exhibits and attachments as appropriate

L] If an Information Technology (IT) project valued at $100,000.00 or more, attach approval transmittal sheet from information Technology Governance
Board (ITGB)

A

Risk Management:’

Wil services be performed within 50 feet (50') of CTA train or other railroad property? (JYes (JNo
Will services be performed on or near a waterway? (O Yes [JNo
Will services require the handling of hazardous/bio-waste material? (O Yes {JNo
Will services require the blocking of streets or sidewalks which may affect public safety? (O Yes ONo
Attach Recommendation of MBE/WBE/DBE Analysis Form JYes ONo
Is this a Revenue Producing contract? [JYes (ONo

If Modification or Amendment request, please verify and provide the following:
Contractor's Name:

Contractor's Address:

Contractor's e-mail Address:

Contractor's Phone Number

Contractor's Contact Person:

10/21/2009, 6 of 6



City of Chicago
Richard M. Daley, Mayor

Department of Innovation and
Technology

Suite 2700

50 West Washington Street
Chicago, Illinois 60602
(312) 744-5844

(312) 744-9004 (FAX)

http://www.cityofchicago.org/doit

NEIQWQQDS

(RERT-1/ 80|
ellli] -
BUILDING CHICAGO TOGETHER

To: Jamie Rhee
Chief Procurement Officer
Procurement Services

From:

Date: March 23, 2011
Re: NCRB Amendment Request Regarding Motorola

The Department of Innovation & Technology (DOIT) is requesting approval to
extend Contract (PO) Number T26138 and Specification Number B02056214 in
accordance with the renewal term of the contract for either two or one additional
years. The City will exercise the “Agreement Extension Option” (3.2) by writing a
memorandum in which the Agreement was elected to be extended up to two (2)
successive one (1) year periods until 2013 or for an additional one (1) year period
until 2012, as specified in Article 3, Section 3.2 of the existing Contract Number
T26138.

To that end, the terms of the renewal that will be executed as an amendment to
Contract T26138 are as follows:

(recommended) Extended Expiration Date: 08/31/2013

(alternative) Extended Expiration Date: 08/31/2012

Extended Contract Value: additional $5,000,000 v

Software Maintenance Reduction: 5% annual

MapViewer Software: 2 CPU licenses & maintenance reduced to no cost
Contact Center Software: 50 licenses and maintenance reduced to no cost

@ © © @ o o

Motorola has been MBE/WBE compliant throughout the duration of this Agreement
and is committed to be compliant for the additional $5M for this extension.
Additionally, Motorola is continually making a good faith effort to find ways to
utilize MBE/WBE subcontractors in all contracts. They have stated that their intent
to find and qualify MBE/WBE subcontractors that can participate in contracts for the
City of Chicago on a direct subcontractor basis.

With the sponsorship and participation of our business process owner departments,
the DOIT CRM Program’s short and long term plans for software and services
anticipates the need for pursuing open-bid RFPs, RFQs, TORs, or SOWs before all of
this contract’s time extensions have been exercised.

Any questions or concerns should be directed to Norm Pucilo (312-744-2185) or
Judy Mims (312-742-1817). Thank you.

CC: Judy Mims / DOIT
Norm Pucilo / DOIT




City oﬂ_.hz'tugu
Rickard M. Imler, Ynyor

Duyarimestal
Preurstzant Sersices

Lamic L. Hlies
Chie! Poancrane nt e

City dsfl, Kunem 5403

L3 Mgtz 3.00Sal3a Sapprs
Chivapa. [Hensis S50
FRED S0 Jsa

P30 T4 Fa Y
13330 044 2004 17T

hitp. S wwrsitrdchisa g o

NEICHBORAOODS

EV NG CRISREC TRAFT Mp,

To: All City Department Heads and
Procurement Lisisans

From:

oL Jamis L. Rhes, Chief Frocurament Offlosr
Raymond Orozco, Chigf of Staff, Mayors Offics
Gene Saffold, Chief Financial Offiger, Mayaor's Offfea

Eugen@ Munin, Buelgst Direclor, Budaet and Managemanit

Subject: Renegotiation of Contract Pricing

Dala: Juns §, 2010

In an effigrt o realize opst sevings fom sxisting City of Chicago

sontracts, the Department of Procurement Sarvices (DOPS) recantly sant

renagollation fetters to Gily vendors reguasting price reductions. After

reviewlng the vendors’ responees, DPS has dlvided the responsas into

guee categories: (1) Agreed;, {2) Feedback Required, and (3)
efused.

Each of the three categotlss has been summarized in a separgte
sproadsheel. All three spreadsheets can be found 2l the DPS infranet
slts an the Reports pags. The spreadehests summanza deteils relaled
io the fallowing:

1. Agread - Vendors have fomally agresd te reducs pricing by 2
specific percemtage. The parcantage is identlfied on the
spreadshest,

2. Feedback Required - Regponses require follow-up by the
irterested user department(s); including cantaciing the vendors
and answering vendor questions (sea Olher Terms Requested
column of spreacsheat).  Ideslly, responding to  vendor
guestions and concerns will resull In addifional price reductions
and cost savinge).

3. Refusad — The majority of vendors itemizad an this spreadshest
have indicated an unaillingness o reduce pries, Howevar,
seme vendors on the list may be open to dlscussing
renégoliation options (see Other Terme Requested column of
spreadzheat), Interested user departmentz shoutd contact
ventlors on this spreadsheet to detormine whethsr pricing can
be renagotialed.

DPS  will provids weekly updates o the above-referenced
spreadsheete, posted on the intranet, as vendors 1espond o u=er
departiments,

User depasiments are respongible for tracking and reporting final cost
sovings realized through this project and shouid consult Office of
Budgel and Management for questions reganrding training. Therefore,
user departmenls should check updates regularly for acticn taken,
action heeded, and changes in statys.

Should you have any questions, feel free to contact me, at (312} 742
4500 or richard. buller@ctyofchcago.org with any gusstions or”
concems.

s
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@ MOTOROLA SOI LITIONS
March 8, 201}

City of Chicago

Department of Procurement Services
121 N. LaSaile St, Room 403
Chicago, II. 60602

Subject: Renegotiation of Pricing — 2010 Request for Reduction
Contract No.: T26138
Specification No.: B02056214

Attn: Contract Renegotiation Project

In response fo the July 20, 2010 lefter from the City of Chicago Department of Procurement
Services requesting 2 reduction in contract pricing, Motorola Solutions Public Service Solutions
will extend a 5% reduction to the anmal maintenance pricing for Contract No. T26138 based on
the following conditions:
1. The 5% maintenance reduction, which represents over $55,000 in annual maintenance
savings, will be made permanent by contract amendment.

2. The contract amandment will also grant the City of Chicago license to Motorola Public
Service Solution™s MapViewer and Contact Center software products, with no
corresponding license or maintenance costs.

a. MapViewer is valued at $50,000 for 2 2 CPU license with armual maintenance of
$10,000.
b. Contact Center is valued at $50,000 to license 50 call fakers with annual

maintenance of $10,000.

3. The City will exercise the “Agreement Fxtension Option”, by drafting 2 memorandum in
which the Agreement is extended for either one (1} successive one (1} year period, or
two (2) successive one (1} year periods, 25 specified in Asticle 3, Section 3.2 of existing
Contract No. T26138.

4. The contract amendment will also add $5M to the total contract value in order to fund

5. The full 5% annual savings for 2011 maintenance will be deducted from the Maintenance
Release due for (September 17" - December 31%).

Motorola Solutions has remained sensifive to the City of Chicago’s budget concerns through the
duration of contrzct T26138, and has not increased hourly rates since 2007. In addition to the

maintenance reduction and grant of software Hcenses, Motorola will continue to mainfain the
same howrly rates that have been frozen since 2007. Motorola Solutions Public Service Solutions

looks forward to continuing to provide the City of Chicago quality services in support of this
contract and delivering value.

Sincerely,
R
ﬁ)«*f‘/‘*‘- s»—

Leo Heﬂi'ema‘?/
Ce: Jason Dahaan, Chief Information QOfficer; Non-Competitive Review Board

Motorola Solution: Confidennal Psgelofl 382011
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Contract (PO) No. T26138
Specification No.: B02056214
Vendor No. 1053069

Amended Professional Services Agreement

Between

The City Of Chicago
Business & Information Services

and

Motorola Inc.

IT SOFTWARE & PROFESSIONAL SERVICES FOR 311 SYSTEM

RICHARD M. DALEY
MAYOR

“50 ““‘/‘MT
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SIGNED at Chicago, Illinois
CITY OF CHICAGO

Recommended By:

R patt—

Chief Information Officer

VENDOR

B;bz——z:)k

Its: /‘7555'/ Vi %‘\5’ (JC/I/—

Attest: /ﬂ. w
Subscribed a?worn to before me this Cj ﬂlaay of‘r‘“\—( , 2007
-~ _ / - -
‘K Ly IR Q"“\ L k?
No(z[ry Public 9

My Commission expires: 6 (5 -30(

"OFFICIAL SEAL"
KIM L. DAUGHTRY
Notary Public State of Hfinols
My Commission Expires 06/15/2011

City of Chicago
Professional Services Agreement Page 46
Motorola File No.' 06-16726/CR



List of NCRB Candidate Department Attendees — Motorola Contract

The following is a list of prospective representative managers from City Departments who may attend
the next NCRB meeting with DOIT Deputy CIO Norm Pucilo regarding the Motorola Agreement

PO# T26138.

These managers are the business process owners of the some of the various applications that are part
of Motorola’s portfolio of software applications at the City of Chicago.

o CSR/311 and 32 Departments/Agencies - enterprise-level COTS application
o Audrey Mathis - 311/OEMC
o Barrett Murphy - DWM
o Jeffrey Goliber - CDOT
o John Dunn - DSS

e AHMS / Administrative Hearings and 14 Departments - enterprise-level COTS application
o Patricia Jackowiak - AH or Annette Plattner - OBM, formerly AH
o Lynda Peters or James Dunn - Law

o Application Hub / DOIT - enterprise-level application integration platform
o Norm Pucilo - DOIT

e nSR-SunTrack / CDOT Permits — department-level customized application
o Mike Simon - CDOT

o CityWorks/ Aviation & Forestry — department-level COTS application (ASP)
o Denise Hudson or Grafe Smith — CDA Aviation (O’Hare)

° 4 CSR-subsystems / 10 Departments — department-level custom-coded applications
o Steve Sorfleet — Traffic Services (CDP-auto pound) - DSS
o Josie Cruz or Chris Sauve — Carts - DSS
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AON RISK SERVICES CENTRAL, INC.
CHICAGO IL OFFICE

1000 NORTH MILWAUKEE AVENUE
GLENVIEW, ILLINOIS 60025

ATTN: INSURANCE VERIFICATION CENTER
PH: 1-800-4-VERIFY/ FAX: 1-847-953-5341

it

: st DATE (MWODIYY) 3
arnay :{.:’99- 5 1
2 osooot0 |

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

COMPANIES AFFORDING COVERAGE
LIBERTY MUTUAL FIRE INSURANCE COMPANY

IIE

Lo

COMPANY
A

INSURED

MOTOROLA INC. AND ITS SUBSIDIARIES
1303 EAST ALGONQUIN ROAD
SCHAUMBURG IL 60196 USA

— e e sy o5 pidntgtinsalicaits ol ce T Ton oo Aoy 3
BOVERAGES ey S 2 & S e
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLIGY PERIDL

| COMEAY LIBERTY INSURANCE CORPORATION

INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED B Y THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

f% TYPE OF INSURANCE POLICY NUMBER P&{?m ’é’ﬂ‘é"ﬁ'ﬁ% " umITs
A {TB2-641-005169-070 71172010 7/172011  |GENERALAGGREGATE  |s 2,000,000
X |COMMERCIAL GENERAL LIABILITY PRODUCTS - COMPIOP AGG [$ INCLUDED
| oLams mane OCCUR PERSONAL & ADV INJURY | $ 2,000,000
OWNER'S & CONTRACTOR'S PROT EACH OCCURRENCE $ 2,000,000
FIRE DAMAGE (Anyonefire) |$ 250,000
MED EXP (Any one person) | $ 10,000
A |AUTOMOBILE LIABILITY AS2-641-005169-010 7112010 77112011
R COMBINED SINGLE LIMIT s 1,000,000
| ALL OWNED AUTOS BODILY INJURY $
L SCHEDULED AUTOS (Per person)
HIRED AUTOS BODILY INJURY $
NON-OWNED AUTOS {Per accident)
PROPERTY DAMAGE s
| GARAGE LIABILITY AUTO ONLY - EAACCIDENT  |$
| [ANYAuTO OTHER THAN AUTO ONLY:
; EACH ACCIDENT |$
AGGREGATE |$
EXCESS LIABILITY EACH OCCURRENCE $
UMBRELLA FORM AGGREGATE $
OTHER THAN UMBRELLA FORM s
B | WORKER's CMPENSATIONAND | \YA7.64D-005168-080 7112010 72011 | X Tt | [
(ALL OTHER STATES) EL EACH ACCIDENT s 1,000,000
B THE PROPRIETON meL [WC7-641-005169-090 EL DISEASE - POLICY LIMIT | $ 1,000,000
OFFICERS ARE: exce [(OR & WI) EL DISEASE - EA EMPLOYEE (§ 1,000,000
OTHER

THE GENERAL LIABILITY AND AUTOMOBILE LIABILITY POLICIES.

TR =

CITY OF CHICAGO

DEPT. OF PROCUREMENT SERVICES
121 NORTH LASALLE STREET

CITY HALL, ROOM 403

CHICAGO IL 60602 USA

DESCRIPTION GF OPERATIONS/LOGATIONS/VEHICLES/SPEGIAL ITEMS
RE: CITY OF CHICAGO SOFTWARE SERVICES, MOTOROLA, INC. THE CITY OF CHICAGO IS LISTED AS AN ADDITIONAL INSURED WITH RESPECT TO

oIt

POLICIES BE' CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, THE ISSUING COMPANY WILL ENDEAVOR TO MALL
30 DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT,
BUT FAILURE TO MAIL SUCH NOTIGE SHALL [MPOSE NO OBLIGATION GR LIABILITY

OF ANY KIND UPON THE COMPANY, ITS AGENTS OR REPRESENTATIVES.

AUTRORIZED REPRESENTATIVE




THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

DESIGNATED INSURED

This endorsement modified insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM

MOTOR CARRIER COVERAGE FORM
TRUCKERS COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by this endorsement.

This endorsement identifies person(s) or organization(s) who are "insureds” under the Who Is An Insured
Provision of the Coverage Form. This endorsement does not alter coverage provided in the Coverage Form.

SCHEDULE
Name of Person(s) or City of Chicago
Organization(s): Department of Procurement Services

121 N. LaSalle St., #403
Chicago, IL 60602

Each person or organization shown in the Schedule is an "insured” for Liability Coverage, but only to the
extent that person or organization qualifies as an “insured" under the Who Is An Insured Provision contained

in Section Il of the Coverage Form.

This endorsement is executed by the

Effective Date  7/4/2010 Explration Date  7/1/2011
For attachment to Pollcy No.  AS2-641-005169-010

Issued Motorola, Inc.

To And as per Endorsement 1
1303 East Algonquin Road
Schaumburg, I 60196-4041

Countersigned by.

Authorized Representative

End, Serial No.

CA 20 48 02 99 Copyright, Insurance Services Office, Inc., 1998 Page 1 of 4




THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - SCHEDULED PERSON OR
ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
SCHEDULE

Name Of Additional Insured Person(s) Location(s) Of Covered Operations
Or Organization(s):

City of Chicago
Purchasing Department
121 N, Lasalle St., # 403
Chicago, IL 60602

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A. Sectlon Il — Who Is An Insured is amended to B. With respect to the insurance afforded to these

include as an additional insured the person(s) or additional insureds, the following additional excly-
organization(s) shown in 'the Schedule, but only sions apply:
with respect to liability for "bodily injury”, "property This insurance does not apply to "bodily injury” o
damage" or "personal and advertising injury "property damage" occurring after:
caused, in whole or in part, by: . ) e .
s 1. Al work, including materials, parts or equip-
1. Your acts or omissions; or ment furnished in connection with such work,
2. The acts or omissions of those acting on your on the project (other than service, maintenance
behalf; or repairs) to be performed by or on behalf of
in the performance of your ongoing operations for the additional insured(s) at the Iocatlon' of the
the addtional insured(s) at the location(s) desig- covered operations has been completed; or
nated above,

CG 201007 04 © ISO Properties, Inc., 2004 Page 1 of 2




2. That portion of "your work" out of which the
injury or damage arises has been put to its in-
tended use by any person or organization
other than another contractor or subcontractor
engaged in performing operations for a
principal as a part of the same project.

This endorsement is executed by the

Premium $§

Effective Date  7/1/2010 Expiration Date  7/1/2011
For attachment to Policy No. TB2-641-005169-070

Audit Basis 0

Issued To Motorola, Inc.

bite by Lo P44

PRESIDENT

Countersigned by

Authorized Representative

Issued Sales Office and No. &nd. Serial No.
07/01/2008 Chicago, IL ~ 083A

Page 2 of 2 © ISO Properties, Inc., 2004 CG 20100704




@ MOTOROLA SOLUTIONS
March 21, 2011

Jamie L. Rhee
City of Chicago
Chief Procurement Officer

City Hall, Room 403
121 N. LaSalle Street
Chicago, IL 60602

RE: Motorola Solutions Contract Number: T26138
Software Maintenance, Support and Professional Services for 311 Systems (CSR,
AHMS, SunTRACK Permitting, and System Integration)

Vendor Limit Increase

Dear Mrs. Rhee:

The City of Chicago uses Motorola Solution’s Customer Service Request (CSR) as the backbone
technology behind the 3-1-1 program. CSR is a customer relationship management tool designed
specifically for local government. The CSR system is used to intake service requests from the
public through the City Call Center and the Internet to automate associated workflow processes
by routing service requests to the appropriate departments, weed out duplicates, coordinate
workflow among different agencies, and track requests through to resolution.

The City of Chicago also uses PocketCSR and CSR Mobile, which are mobile applications that
are extensions of the CSR product. PocketCSR and CSR Mobile allow field workers to
wirelessly retrieve assigned customer service activities to work the requests immediately in the
field, and allow the field worker to transmit back to CSR when the activities are completed.
These applications also allow field workers to create new service requests, and run pre-defined
queries.

There are currently no authorized third parties to provide support of the CSR system, thus
Motorola Solutions is the sole provider of maintenance and support services for the CSR system.

In addition to CSR, Motorola Solutions also supports the Administrative Hearings Management
System (AHMS), SunTRACK Permitting, and System Integration between all three of these
enterprise applications, as well as integrating the third-party software solutions, which is
facilitated by the Application Hub product.

Motorola Solutions is the only vendor that can support, maintain, and service AHMS,
SunTRACK Permitting, and the Application Hub.

Please direct any further correspondence to Tom Horbinski, Program Manager (224) 715-9619.

Sincerely,

e

Kenny Leverett
National Sales Director
Public Service Solutions
Motorola Solutions, Inc.

CC: Jason Dahaan, Chief Information Officer, DoIT

Motorola Solutions Confidential Page 1 of 1 3/21/2011



@ MOTOROLA SOLUTIONS

March 21, 2011

Jamie L. Rhee
City of Chicago
Chief Procurement Officer

City Hall, Room 403
121 N. LaSalle Street
Chicago, IL 60602

RE: Motorola Solutions Contract Number: T26138
Increased inclusion of direct MBE/WBE subcontractors

Dear Mrs. Rhee:

Motorola Solutions, Inc. is committed to the fulfillment of contractual obligations of MBE/WBE
compliance for all of its contracts with the City of Chicago. Where there have been limited
opportunities for subcontracting due to the nature of the products or services being supplied, we
have had to rely on our relationships with indirect subcontractors to fulfill our commitments. We
recognize that this is not an optimum solution, so we are continually making a good faith effort to
find ways to utilize MBE/WBE subcontractors in all contracts, including those for software and
services.

Motorola Solutions is currently in the process of interviewing potential MBE/WBE
subcontractors in support of contracts for software. It is our intent to find and qualify MBE/WBE
subcontractors that can participate in contracts for the City of Chicago on a direct subcontractor
basis.

Best regards,

Ppmg? ol

Kenny Leverett
National Sales Director
Public Service Solutions
Motorola Solutions, Inc.

Motorola Solutions Confidential Page 1 of 3 3/21/2011



0 MOTOROLA SOLUTIONS

SUPPLIER DIVERSITY ORGANIZATION

The Motorola Solutions, Inc. (MSI) Supplier Diversity Department is a centralized organization
that strives to match the diversity of our supply base to our customers and consumers and
effectively support diversity community outreach programs. MSI has centralized its supplier
diversity program in order to maximize and leverage the use of diversity suppliers within its
supply chain. The organization reports to the Chief Procurement Officer in the MSI Procurement
Organization.

The charter of MSI's Supplier Diversity Department is to assist diversity suppliers who are
pursuing business from MSI. They help businesses that are certified diversity suppliers
understand what is expected of suppliers to MSI. Through outreach efforts to diversity
organizations, the Supplier Diversity Department provides a communication link to MSI
opportunities.

Additionally, the Supplier Diversity Department supports customer initiatives by tracking and
reporting MSI's participation with diversity suppliers. MSI’s participation goals on supplier
diversity include:

e As a prime contractor, MSI is committed to achieving the goals of the Federal
Government Small Business Subcontracting Program.

e MSI makes commitments to its customers who require diversity supplier participation to
achieve their contractually required targets.

° MSI has internal goals with management accountability to achieve a target percentage of
diversity supplier procurement.

The MSI Supplier Diversity Department is responsible for developing, leading and providing
assistance for activities related to the identification and utilization of diversity suppliers,
disseminating information on available business opportunities, and ensuring that such businesses
are provided an equal opportunity to bid on goods or services purchased or contracted.

In addition to leadership positions in various supplier diversity organizations across the US, MSI
participates in many events. MSI financially sponsors and/or has a presence at many events
throughout the year including:

e Chicago Minority Business Development Council Business Opportunity Trade Fair
(CMBDC).

e National Minority Supplier Development Council Conference and Business Opportunity
Fair NMSDC).

® Telecommunications Industry Group’s DiversityNXT (held in conjunction with CTIA
International) (*TIG is an industry group of NMSDC.)
Women's Business Enterprise National Council Trade Fair (WBENC).

* Women's Business Development Center Buyers Mart (WBDQ).
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@ MOTOROLA SOLUTIONS

MSI SUPPLIER DIVERSITY POLICY

1t is the policy of the MSI to purchase goods and services necessary for the effective operation of
our business from minority, woman, and other business enterprises to the fullest extent possible
consistent with the merits of the suppliers' offerings. MSI puts forth its best efforts to source and
utilize qualified minority, woman, and other diversity-owned business enterprises for
subcontracting opportunities.

The program requires all individuals making purchasing/sub-contracting decisions and the
Supplier Diversity Department to make every effort to achieve the objectives of the program.
The focus is to develop mutually beneficial long-term relationships with our suppliers.

MSI is committed to the identification, development and utilization of minority-owned, women-
owned, service-disabled veteran-owned, veteran-owned, and other diversity business enterprises
that meet MSI's objectives for quality products and services in support of achieving our key
initiatives, providing a competitive advantage, and ensuring compliance with contractual
requirements.

Contact:

Nan Lawson

Supplier Diversity Manager

(480) 208-9377
nan.lawson@motorolasolutions.com

Motorola Solutions Confidential Page 3 of 3 3/21/201 1



SCHEDULE C -1

Letter of Intent from MBE/WBE to Perform
as Subcontractor, Supplier and/or Consultant

Name of Project/Contract: T26138

Specification Number:

From: B & B Maintenance MBE: YESX NO
(Name of MBE/WBE Firm) X
WBE: YES NO
To: Motorola Solutions, Inc. and the City of Chicago:

(Name of Prime Contractor - Bidder/Proposer)
The undersigned intends to perform work in connection with the above projects as a:

[ sole Proprietor X} Corporation
[ Partnership [3 Joint Venture

The MBE/WBE status of the undersigned is confirmed by the attached letter of Certification from the City of
Chicago effective date of March 20117 tg March 2013 for a period of five years.

The undersigned is prepared to provide the following described services or supply the following described
goods in connection with the above named project/contract:

Janitorial Services (Indirect)

The above described performance is offered for the following price and described terms of payment:
$845,000 (16.9%)

If more space is needed to fully describe the MBE/WBE firm's proposed scope of work and/or payment
schedule, attach additional sheets.

The undersigned will enter into a formal written agreement for the above work with you as a Prime
Contractor, conditioned upon your execution of a contract with the City of Chicago, and will do so within 3)
three working days of receipt of a signed contract from the City of Chicago.

2 > =~
(Signature of Owner or Authorized Agent)

Mr. Silvero Osorio, President

Name/Title (Print)
2/21/2011

Date
(847) 550 — 6060

Phone



SCHEDULEC -1

Letter of Intent from MBE/WBE to Perform
as Subcontractor, Supplier and/or Consultant

Name of Project/Contract: T26138
Specification Number:
From: Kayhan Intemational Ltd. MBE: YES NOX
(Name of MBE/WBE Firm) X
. WBE: YES NO
To: Motorola Solutions, Inc. and the City of Chicago:

{Name of Prime Contractor - Bidder/Proposer)
The undersigned intends to perform work in connection with the above projects as a:

[3 sole Proprietor [X corporation
[ Partnership [ Joint Venture

The MBE/WBE status of the undersigned is confirmed by the attached letter of Certification from the City of
Chicago effective date of Sept 2009 to Sept 2013 for a period of five years.

The undersigned is prepared to provide the following described services or supply the following described
goods in connection with the above named project/contract:

Furniture (Indirect)

The above described performance is offered for the following price and described terms of payment:
$225,000 (4.5%)

If more space is needed to fully describe the MBE/WBE firm's proposed scope of work and/or payment
schedule, attach additional sheets.

The undersigned will enter into a formal written agreement for the above work with you as a Prime
Contractor, conditioned upon your execution of a contract with the City of Chicago, and will do so within (3)
three working days of receipt of a signed contract from the City of Chicago.

Ko udlonsr )

(Signatyre of Owner or Authorize?/gent)
Kayhan Hellriegel, CEO
Name/Title (Print)

2/21/2011

Date

(847) 843-5060

Phone




SCHEDULE D-1
Affidavit of MBE/WBE Goal Implementation Plan

Contract Name: Software Maintenance

Contract No: T26138

State of: lllinois

County (City) of: Chicago

| HEREBY DECLARE AND AFFIRM that | am duly authorized representative of:
Motorola Solutions, Inc.

Name of Prime Consultant/Contractor

and that | have personally reviewed the material and facts set forth herein describing our proposed
plan to achieve the MBE/WBE goals of this contract.

All MBEIWBE firms included in this plan have been certified as such by the City of Chicago (Letters
of Certification Attached) or have had a complete application for MBEIWBE certification on file with

the City of Chicago for at least thirty (30) days.
l. Direct Participation of MBE/WBE Firms

(Note: The bidder/proposer shall, in determining the manner of MBEIWBE participation, first consider
involvement with MBEIWBE firms as joint venture partners, subcontractors, and suppliers of goods
and services directly related to the performance of this contract.)

A. If bidder/proposer is a certified MBE or WBE firm, attach copy of City of Chicago Letter of
Certification (Certification of the bidder/proposer as a MBE satisfies the MBE goal only.
Certification of the bidder/proposer as a WBE satisfies the WBE goal only.)

B. If bidder/proposer is a joint venture and one or more joint venture partners are certified
MBEs or WBEs, attach copies of Letters of Certification and a copy of Joint Venture Agreement clearly
describing the role of the MBEIWBE firm(s) and its ownership interest in the joint venture.

C, MBE/WBE Subcontractors/Suppliers/Consultants:

1. Name of MBE/WBE:

Address:

Contact Person: Phone:

Dollar Amount of Participation $
Percent Amount of Participation: %
Schedule C-1 attached? Yes No * (see page 2)

2. Name of MBEWBE:

Address:

Contact Person: Phone:

Dollar Amount of Participation $
Percent Amount of Participation: %

Schedule C-1 attached? Yes No * (see page 2)



SCHEDULE D-1
Affidavit of MBE/WBE Goal Implementation Plan

3. Name of MBE/WBE:

Address:

Contact Person: Phone:

Dollar Amount of Participation $
Percent Amount of Participation: %
Schedule C-1 attached? Yes No * (see page 2)

4.  Name of MBE/WBE:

Address:

Contact Person: Phone:

Dollar Amount of Participation $
Percent Amount of Participation: %

Schedule C-1 attached? Yes No * (see page 2)

5. Attach additional sheets as needed.

* All Schedule C-1s and Letters of Certification not submitted with bid/proposal must be submitted
so as to assure receipt by the Contract Administrator within three (3) business days after bid

opening (or proposal due date).
Il. Indirect Participation of MBE/WBE Firms

Note: This section need not be completed if the MBEIWBE goais have been met through

the direct participation outlined in Section 1. If the MBEIWBE goals have not been met through
the direct participation, contractor wili be expected to demonstrate that the proposed MBEIWBE
direct participation represents the maximum achievable under the circumstances. Only after such

a demonstration will indirect participation be considered.

MBE/MWBE Subcontractors/Suppliers/Consultants proposed to perform work or supply good or
services where such performance does not directly relate to the performance of this contract:



SCHEDULE D-1

Affidavit of MBE/WBE Goal Implementation Plan

A Name of MBEAWBE: B & B Maintenance (MBE)

537 Capital Drive, Lake Zurich, IL 60047

Address:

Contact Person: Silverio Osorio Phone. (847)650-6060

Dollar Amount of Participation $ 845,000.00

Percent Amount of Participation: 16.9 %

Schedule C-1 attached? Yes X No * (see page 2)

B. Name of MBE/WEE: Kayhan International Ltd.

1475 E. Woodfield Road, Schaumburg, IL 60173

Address:

Kayhan Hellriegel

(847)843-5060

Contact Person: Phone:

Dollar Amount of Participation $ 225,000.00

Percent Amount of Participation: 4.5 %

Schedule C-1 attached? Yes X No * (see page 2)
C. Name of MBE/WBE:

Address:

Contact Person: Phone:

Dollar Amount of Participation $
Percent Amount of Participation: %

Schedule C-1 attached? Yes No

D. Name of MBE/WBE:

* (see page 2)

Address:

Contact Person: Phone:

Dollar Amount of Participation $
Percent Amount of Participation: %

Schedule C-1 attached? Yes No

E. Attach addition sheets as needed.

* (see page 2)

*All Schedule C-1s and Letters of Certification not submitted with bid/proposal must be submitted

as to assure receipt by the Contract Administrator within three
(or Proposal due date).

(3) business days after bid opening



SCHEDULE D-1

Affidavit of MBE/WBE Goal Implementation Plan

lll. Summary of MBE/WBE Proposal:

A. MBE Proposal:
1. MBE Direct Participation (from Section I.):

MBE Firm Name Dollar Amount
of Participation
$
$
$

Total Direct MBE Participation: $

2. MBE Indirect Participation (from Section I1.):

MBE Firm Name Dollar Amount
of Participation
B&B Maintenﬁ' 845,000.00
- S
$
$
Total Indirect MBE Participation: $845’000'00

B. WBE Proposal:
1. WBE Direct Participation (from Section I.):

WBE Firm Name Dollar Amount
of Participation
$
$
3

Total Direct WBE Participation: $

2. WBE Indirect Participation (from Section II.):

WBE Firm Name Dollar Amount
of Participation
Kayhan Int'l l& $225,000.00
$
$

Total indirect WBE Participation:

$225,000.00

Percent Amount
of Participation

%
%
%

%

Percent Amount
of Participation

16.9 %
%

%

16.9 %

Percent Amount
of Participation

%
%

%

%

Percent Amount
of Participation

4.5 %
%

%

4.5 %



SCHEDULE D-1
Affidavit of MBE/WBE Goal Implementation Plan

To the best of my knowledge, information and belief, the facts and representations contained in this
Schedule are true, and no material facts have been omitted.

The contractor designates the following person as their MBE/WBE Liaison Officer:

Name Nannette Lawson Phone Number. éﬂ'zog"’ 2377

| do solemnly declare and affirm under penalties of perjury that the contents of the foregoing document
are true and correct, and that | am authorized. on behalf of the contractor, to make this affidavit.

@7% R4 /o

Signature of Affiant”

State of A' }

County of /'%ﬁ wLm “
This instrument was acknowledged before me on / y df A@ P ﬂ //(date)

by Mﬂe% Ldfn«f on (name /s of person/s)

7
as J\/ﬂ#ﬂ/ p Vé [ < type of authority, e.g., officer, trustee, etc.)
- § ; .
of;;@ . @" (C[JM, 1 name of party on behalf of whom instrument was executed).

(Seal) g/ J@%
;gagture of Notary l?fblic/

Joel
) NOTARY PUBLIC -- ARIZONA

MARICOPA COUNTY
My Commission Expires
May 14, 2013
S




CITY OF CHICAGO

OFFICE OF COMPLIANCE

August 24, 2010

Silverio Osorio

B and B Maintenance Inc
537 Capital Drive

Lake Zurich, IL 60047

Annual No Change Affidavit Due; March 1, 2011

Dear Silverio Osorio:

Congratulationson your continued eligibility for certificationas a Minority Business Enterprise (MBE) by
the City of Chicago. This certification is valid until March 1,2013.

As you know, your firm must also be re-validated annually. We extended the deadline for submitting the No-
Change Affidavitto September 1%so that we might review the program for waysto streamline the process. As

a result, while you will still be required to submit an annual No-Change Affidavit, we will no longer require
firms to submit financial records with the Affidavit. and we will allow the Affidavit to be submitted on-line.

This should improve the process for businesses and make it easier to comply with annual validation
requirements. However, as part of our program improvements, we will also increase auditing activities, and
Yyou may at any time be required to submit financial records and other documents needed to support your

continued eligibility.

This new process will begin in 2011. As such, your firm's next No Change Affidavit is due by March 1,2011.
Please remember, you have an affirmative duty to file your No-Change Affidavit 60 days prior to the date of
expiration. Therefore, you must file your No-Change Affidavit by December 31, 2010.

It is important to note that you also have an ongoing affirmative duty to notify the City of Chicago of any
changes in ownership or control of your firm, or any other fact affecting your firm’s eligibility for certification
within 10 days of such change. These changes may include but are not limitedto a change of address, change
of business structure, change in ownership or ownership structure, change of business operations, and/or gross

receipts that exceed the program threshold.

Please note — you shall be deemed to have had your certification lapse and will be ineligible to participateas a

MBE if you fail to
+ file your No Change Affidavit within the required time period;

+  provide financial or other records requested pursuant to an audit within the required time period; or
+ notify the City of any changes affecting your firm’s certification within 10 days of such change.

Further, ifyou or your firm is found to be involvedin certification, bidding and/or contractual fraud or abuse,
the City will pursue decertificationand debarment. And in addition to any other penalty imposed by law, any
person who knowingly obtains, or knowingly assists another in obtaining, a contract with the city by falsely



CITY OFP CHICAGO

OFFICE OF COMPLIANCE

August 24, 2010

Kayhan Heilriegel
Kayhan International, Ltd.
1475 East Woodfield Road, Suite 104

Schaumburg, IL 60173

Annual No Change Affidavit Due: September 1, 2011

Dear Kayhan Heilriegel

Congratulations on your continued eligibility for certification as a Women Business Enterprise (WBE) by
the City of Chicago. This certification is valid until September 1, 2013.

As you know, your firm must also be re-validated annually. We extended the deadline for submitting the No-

Change Affidavitto September 1% so that we might review the program for ways to streamlinethe process. As
aresult, while you will still be required to submit an annual No-Change Affidavit, we will no longer require

firms to submit financial records with the Affidavit, and we will allow the Affidavitto be submitted on-line.
This should improve the process for businesses and make it easier to comply with annual validation

requirements. However, as part of our program improvements, we will also increase auditing activitjes, and

you may at any time be required to submit financial records and other documents needed to support your

continued eligibility.

This new process will begin in 2011. As such, your firm's next No Change Affidavit is due by September 1,
2011. Please remember, you have an affirmative duty to file your NeChange Affidavit 60 days prior to the
date of expiration. Therefore, you must file your No-Change Affidavit by July 3, 2011.

It is important to note that you also have an ongoing affirmative duty to notify the City,of Chicago of any
changes in ownership or control of your firm, or any other fact affecting your firm’s eligibility for certification
within 10 days of such change. These changes may include but are not limited to a change of address, change
of business structure, change in ownership or ownership structure, change of business operations, and/or gross

receipts that exceed the program threshold.

Please note — you shall be deemed to have had your certification lapse and will be ineligibleto participate asa

WBE if you fail to
+ file your No Change Affidavit within the required time period;

+ provide financial or other recordsrequested pursuant to an audit within the required time period; or
« notify the City of any changes affecting your firm’s certification within 10 days of such change.

Further, ifyou or your firm is found to be involvedin certification, bidding and/or contractual fraud or abuse,
the City will pursue decertification and debarment. And'in addition to any other penalty imposed by law, any
person who knowingly obtains, or knowingly assists another in obtaining, a contract with the city by falsely



representing that the individual or entity, or the individual or entity assisted, is a minority-owned business or ¢
woman-owned business, is guilty of a misdemeanor, punishable by incarceration in the county jail for a perioc
not to exceed six months or a fine of not less than $5,000.00 and not more than 310,000, or both.

Kayhan International, Ltd. is listed in the City’s Directory of Minority Business Enterprises and Women
Business Enterprises in the specialty area(s) of:

42044 Institutional Furniture, All Types
42056 Library Furniture: Book Trucks, Card Cabinets, Carrels, Chairs, Curb
42059 Lounge Furniture, Upholstered
42517 Data Processing Furniture, Metal and Plastic (For Storage Cabhets Se
42564 Recycled Office Furniture (All Types)
42594 Work Stations, Modular, Systems Furniture
45008 Bins, Cabinets, and Shelves, Metal (Not Office Type)
90652 Interior Design, Space Planning, and Exhibits/Displays
93145 Furniture Installation and Reconfiguration Services (Including System
96246 Installation Services (Not Otherwise Classified)

Your firm's participation on City contracts will be credited only toward WBE goals in your area(s) of
specialty. While your participationon City contracts is not limitedto your specialty, credit toward WBE goals

will be given only for work done in a specialty category.

Thank you for your continued participation in the City’s Supplier Diversity Program.

Sincerely,

Mary Elliott
Acting Managing Deputy



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Motorola Solutions, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [ the Applicant
OR
2. [] alegal entity holding a direct or indirect interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest:

OR
3. [1 alegal entity with a right of control (see Section IL.B.1 .) State the legal name of the entity in

which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 1301 E. Algonquin Road
Schaumburg, IL 60196

C. Telephone: 224-715-9619 Fax: 262-679-3209 'Email: Tom.Horbinski@motorolasolutions.com

D. Name of contact person: Tom Horbinski

E. Federal Employer Identification No. (if you have one): 36-1115800

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

Software and Services and Maintenance and Support

G. Which City agency or department is requesting this EDS? Department of Innovation and Technology

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # B02056214 and Contract # T26138

Ver. 09-01-10 Page 1 of 13



SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company

[x] Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ 1 Joint venture

[ 1 Sole proprietorship [ ] Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership []Yes [ ]No

[ ] Trust [ ] Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Delaware

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

[X] Yes [1No [ IN/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the legal titleholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Information about Motorola Solutions' executive officers and directors may be found in its annual report and other filings with the

SEC. Those documents are available at the following website: http:/Awww.motorola.com/us - Click on investor relations for

Motorola Solutions.

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,

Page 2 of 13



interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code”), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party
leahn Capital Management LP__ 767 Fifth Avenue, 47th Floor, New York, NY 10153  9.10%

lcahn Associates Corp. 767 Fifth Avenue, 47th Floor, New York, NY 10153 2.27%

Dodge & Cox, Inc. 555 California Street, 40th Floor, San Francisco, CA 94104 9.32%

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[]Yes {4 No

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who are paid solely through the Disclosing Party's regular payroll.

“Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or 2)
himself. “Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether ~ Business Relationship to Disclosing Party Fees (indicate whether
retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is

not an acceptable response.
B&B Maintenance, 537 Capital Drive, Lake Zurich, IL, 60047 -  Subcontractor

Global Capital Ltd., 888 E. Belvidere # 309, Grayslake, IL 60060 - Subcontractor

Kayhan International, 1475 E. Woodfield Rd, Ste. 104, Schaumburg, IL 60173, Subcontractor

Good Egg Media, 425 Huehl Rd., Ste. 11B, Northbrook, IL 60062, Subcontractor

(Add sheets if necessary) Timmons Group, 505 Independence Parkway, Ste. 107, Chesapeake, VA 23320 - Subcontractor

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with
the City must remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[]Yes [ ]No [x] No person directly or indirectly owns 10% or more of the
Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[]Yes [ JNo
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I”)(which the Applicant should
consult for defined terms (e.g., “doing business™) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions
concerning environmental violations, instituted by the City or by the federal government, any
state, or any other unit of local government.

3. The certifications in subparts 3, 4 and 5 concern:

» the Disclosing Party;

* any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

* any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

* any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the

Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or

otherwise; or

¢. made an admission of such conduct described in a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials,
agents or partners, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of
Anmerica that contains the same elements as the offense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the

Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the

Municipal Code.

7. Ifthe Disclosing Party is unable to certify to any of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:
See clarifications for Subsection B attached.
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
[1is [X] is not
a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
Iender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing
business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):

N/A

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D.

1. Inaccordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the City have a financial interest in his or her own name or in the name of any other person or
entity in the Matter?

[]Yes [x] No

NOTE: Ifyouchecked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you checked "No" to
Item D.1., proceed to Part E.
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2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
elected official or employee shall have a financial interest in his or her own name or in the name of
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power
does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[1Yes x] No

3. If'you checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest
N/A

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

X__1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and

the Disclosing Party has found no such records.

_.__ 2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

N/A
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SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not federally
funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by the City
and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary):

N/A

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"

appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entitics
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set

forth in paragraphs A.1. and A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying

Activities".

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.l. through A.4. above from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.
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B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of

negotiations.
Is the Disclosing Party the Applicant?
[X] Yes [1No
If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[x] Yes []1No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing requirements?

[x] Yes [1No

3. Have you participated in any previous contracts or subcontracts subject to the

equal opportunity clause?
[x] Yes [ ] No

If you checked “No” to question 1. or 2. above, please provide an explanation:
N/A

SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line at www.cityofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N.
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Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully
with the applicable ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble

damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internet, in response to a Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible
rights or claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:

F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  Ifthe Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  Ifthe Disclosing Party is the Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance to those in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.
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NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION
Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all

certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to the City.

Motorola Solutions, I

(Print or type x}a\ e of D1s0107 Party)

re)

John P. Molloy
(Print or type name of person signing)

MSSI Vice President
(Print or type title of person signing)

Signed and sworn to before me on (date) __ >-\9- 3O\

at  Qooh County, X\\wwor\S  (state).
\QQWV % &M NOtary Public' PAMELA S. FALADA —
QOFFICIAL SEAL

Notary Public, State of lliinois
My Commission Expires
April 04, 2012
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship” with
any elected city official or department head. A “familial relationship™ exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section II.B.1.a,, if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Partyis a
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person
exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof currently
have a “familial relationship” with an elected city official or department head?

[ ]Yes [x] No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which
such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.

N/A
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Motorola Solutions, Inc.

Attachment to Economic Disclosure Statement and Affidavit
For Section V (Certifications), Further Certifications, Subsection B

Clarifications for Subsection B

All the certifications are made to the best of Motorola Solutions, Inc. (“Motorola”) knowledge and
belief.

Motorola is a Fortune 300 company with tens of billions of dollars in annual sales
globally, employing thousands of workers worldwide and having more than one hundred
thousand (100,000) shareholders. As is normal for such companies, Motorola and its
subsidiaries have been a party to hundreds of civil lawsuits over the last ten (10) years.
These suits have made many different legal and factual claims and have put forward
many alleged legal theories seeking damages or other legal relief against Motorola.
Motorola does not maintain a detailed history of such cases or their outcomes, nor does it
maintain a listing of all allegations made therein, and therefore cannot provide the same.
As a publicly traded company, however, Motorola files an annual report Form 10-K with
the SEC and describes therein certain litigation that is material for disclosure under SEC
rules. A copy of the cover page and of the relevant "Legal Proceedings" section of
Motorola's most recently filed 10-K is attached. Since the 10-K contains only such
litigation, as is material for public disclosure under SEC rules, it may not list all litigation
with which Motorola or its subsidiaries are presently involved.

However, in June, 2004, Symbol Technologies, Inc., a subsidiary of Motorola, entered into
settlement agreements with the Department of Justice and the Securities and Exchange
Commission. These settlement agreements were the result of accounting irregularities directed
by former management of the Company over a several year period ending in 2002. As part of
those agreements, Symbol made a payment of $40 million to the United States Postal Inspection
Service Consumer Fraud Fund and a restitution fund of purchasers of Symbol common stock.
Symbol itself was not charged, prosecuted or indicted for any crimes. However, several
members of Symbol's former management, none of whom has been employed at Symbol for at
least twenty-four (24) months, were indicted for securities fraud and related offenses. As a
result, Symbol has new Chief Executive Officer, Chief Financial Officer, and Chief Accounting
Officer, and it has strengthened its auditing and accounting functions since 2002, hiring
replacement and additional staff in both areas.

From time to time, Motorola and its subsidiaries have been the subject of investigations
by government entities in connection with their government contracting activities. These
investigations have been both civil and criminal in nature. Within the last fifteen (15)
years, none of these matters has resulted in the filing of any criminal prosecution, or plea
nor has any governmental entity suspended or debarred Motorola as a result of any such
investigation.

Motorola is aware that the United States conducted a criminal investigation in connection with a
contract for FMU-140 bomb fuses that was administered by the U. S. Army. However, this matter
was seftled in March, 2004.

Motorola is a Fortune 300 company with tens of billions of dollars in annual sales.
Considering this sales volume, instances may occur in the ordinary course of business
where disputes with customers, including governmental agencies, are raised concerning
contract performance. To its best knowledge and belief, Motorola is not aware of any
termination for cause or default against it or its subsidiaries by a governmental agency or
court of competent jurisdiction within the past five (5) years.
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Item 3: Legal Proceedings

Howell v. Motorola, Inc., et al.

A class action, Howell v. Motorola, Inc., et al., was filed against Motorola and various of its directors, officers and employees in the
United States District Court for the Northern District of Illinois ("Iilinois District Court") on July 21, 2003, alleging breach of fiduciary duty
and violations of the Employment Retirement Income Security Act ("ERISA"). The complaint alleged that the defendants had improperly
permitted participants in the Motorola 401(k) Plan (the "Plan") to purchase or hold shares of common stock of Motorola because the price of
Motorola's stock was artificially inflated by a failure to disclose vendor financing to Telsim Mobil Telekomunikasyon Hizmetleri A.S.
(“Telsim") in connection with the sale of telecommunications equipment by Motorola. Telsim had subsequently defaulted on the payment of
approximately $2 billion of such vendor financing, approximately half of which the Company has recovered to date. The plaintiff sought to
represent a class of participants in the Plan and sought an unspecified amount of damages. On September 30, 2005, the Ilinois District Court
dismissed the second amended complaint filed on October 15, 2004 (the "Howell Complaint"). Three new purported lead plaintiffs
subsequently intervened in the case, and filed a motion for class certification seeking to represent a class of Plan participants. The class as
certified includes all Plan participants for whose individual accounts the Plan purchased and/or held shares of Motorola common stock from
May 16, 2000 through May 14, 2001, with certain exclusions. The court granted leave to defendants to appeal the class certification and
granted leave to lead plaintiff Howell to appeal an earlier dismissal of his individual claim. Each party filed those appeals. On June 17 » 2009,
the Illinois District Court granted summary judgment in favor of all defendants on all counts. On June 25, 2009, the Seventh Circuit Court of
Appeals (the "Seventh Circuit") dismissed as moot defendants’ class certification appeal and stayed Howell's appeal. On July 14, 2009,
plaintiffs appealed the summary judgment decision. By order of the Seventh Circuit on August 17, 2009, Howell's individual appeal and
plaintiffs' appeal of the summary judgment decision (now cited as Howell v. Motorola, Inc. et al. and Lingis et al. v. Rick Dorazil et al) have
been consolidated with Spano et al. v. Boeing Company et al. and Beesley et al. v. International Paper Company for argument and decision.

Silverman/Williams Federal Securities Lawsuits and Related Derivative Matters

A purported class action lawsuit on behalf of the purchasers of Motorola securities between July 19, 2006 and January 5, 2007, Silverman
v. Motorola, Inc., et al., was filed against the Company and certain current and former officers and directors of the Company on August 9,
2007, in the United States District Court for the Northern District of Illinois. The complaint alleges violations of Section 10(b) and Rule 10b-5
of the Securities Exchange Act of 1934, as well as, in the case of the individual defendants, the control person provisions of the Securities
Exchange Act. The factual assertions in the complaint consist primarily of the allegation that the defendants knowingly made incorrect
statements concerning Motorola's projected revenues for the third and
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fourth quarter of 2006. The complaint seeks unspecified damages and other relief relating to the purporied inflation in the price of Motorola
shares during the class period. An amended complaint was filed December 20, 2007, and Motorola moved to dismiss that complaint in
February 2008. On September 24, 2008, the district court granted this motion in part to dismiss Section 10(b) claims as to two individuals and
certain claims related to forward looking statcments, among other things, and denied the motion in part. On August 25, 2009, the district court

granted plaintiff's motion for class certification.

In addition, on August 24, 2007, two lawsuits were filed as purportedly derivative actions on behalf of Motorola, Williams v. Zander, et al.
» and Cinotto v. Zander, et al., in the Circuit Court of Cook County, Illinois against the Company and certain of its current and former officers
and directors. These complaints make similar factual allegations to those made in the Silverman complaint and assert causes of action for
breach of fiduciary duty, abuse of control, gross mismanagement, waste of corporate assets and unjust enrichment. The complaints seek
unspecified damages associated with the alleged loss to the Company deriving from the defendants' actions and demand that Motorola make a
number of changes to its internal procedures. An amended complaint was filed on December 14, 2007. On January 27, 2009, Motorola's motion
to dismiss the amended complaint was granted in part and denied in part.

8t. Lucie County Fire District Firefighters' Pension Trust Fund Securities Class Action Case

A purported class action lawsuit on behalf of the purchasers of Motorola sccurities between December 6, 2007 and January 22, 2008,
St. Lucie County Fire District Firefighters' Pension Fund v. Motorola, Inc., et al, was filed against the Company and certain current and
former officers and directors of the Company on January 21, 2010, in the United States District Court for the Northern District of Illinois, The
complaint alleges violations of Section 10(b) and Rule 10b-5 of the Securities Exchange Act of 1934, as well as, in the case of the individual
defendants, the control person provisions of the Securities Exchange Act. The primary factual assertions in the complaint are that the
defendants knowingly or recklessly made materially misleading statements concerning Motorola's financial projections and sales demand for
Motorola phones during the class period. The complaint seeks unspecified damages and other relief relating to the purported inflation in the

price of Motorola shares during the class period.

Groussman v. Motorola et al, and Orlando v. Motorola et al, ERISA Class Action Cases

Two purported class action lawsuits on behalf of all participants in or beneficiaries of the Motorola 40 1(k) Plan (the "Plan") between
July 1, 2007 and the present and whose accounts included investments in Motorola stock, Joe M. Groussman v. Motorola, Inc. et al. and
Angelo W. Orlando v. Motorola, Inc. et al., were filed against the Company and certain current and former officers, directors, and employees of
the Company, the Motorola 401(k) Plan Committee, the Advisory Committee of Motorola and other unnamed defendants on February 10,
2010, in the United States District Court for the Northern District of Ilinois. The identical complaints allege violations of Sections 404 and 405
of the Employee Retirement Income Security Act of 1974 ("ERISA"). The primary claims in the complaints are that, in connection with alleged
incorrect statements concerning Motorola's financial projections and demand for Motorola phones during the class period, various of the
defendants failed to prudently and loyally manage the Plan by continuing to offer Motorola stock as a Plan investment option, failed to provide
complete and accurate information regarding the performance of Motorola stock to the Plan's participants and beneficiaries, failed to avoid
conflicts of interest, and/or failed to monitor the Plan fiduciaries. The complaints seek unspecified damages and other reliefrelating to the
purported losses to the Plan and individual participant accounts, '

Motorola is a defendant in various other suits, claims and investigations that arise in the normal course of business. In {he opinion of
management, the ultimate disposition of the Company's pending legal proceedings will not have a material adverse effect on the Company's

consolidated financial position, liquidity or results of operations.
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Motorola Solutions, Inc.

Attachment to Economic Disclosure Statement and Affidavit Regarding
DODGE & COX

Dodge & Cox; 555 California Street, 40" Floor; San Francisco, CA 94104, a registered
investment adviser, as of September 30, 2008, owns more than 7.5%, but less than 22.5%,

beneficially for its third party investors.

Pursuant to Rule 2(c) of the Rules Regarding Economic Disclosure Statement and
Affidavit (“EDS") promuigated pursuant to Section 2-154-050 of the Municipal Code,
Dodge & Cox may in lieu of an EDS, provide a copy of its most recent Form ADV and its
most recent amendment thereto. Accordingly, attached hereto is Dodge & Cox's Form
ADV Part 1 (which was downloaded December 6, 2010 from

http:www.adviserinfo.sec.qov/lAPD/Content/ladeain/iagd SiteMap.aspx.
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FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DODGE & COX [TARD/CRD Number: 104596
Rev. 02/2005

your application, revocation of your registration, or criminat prosecution, You must
keep this form updated by filing perlodic amendments. See Form ADV General

Instruction 3.

” WARNING: Complete this form truthfully. False statements or omissions may result in denlal of T

Item 1 Identifying Information
Responses to this Item tell us who you are, where you are dolng business, and how we can contact
you.

A. Your full legal name (If you are a sole proprietor, your last, first, and middle names):
DODGE & COX ‘s
’ B. Name under which you primarily conduct your advisory business, If different from Item

1.A,
DODGE & COX
List on Section 1.B. of Schedule D any additional names under which you conduct your

advisory business.
C. If this flling Is reporting a change in your legal name (Item 1.A.) or primary business
name (item 1.B.), enter the new name and specify whether the name change Is of

- your legal name or O your primary business name:

D. If you are registered with the SEC as an Investment adviser, your SEC file number: ”
801- 1895

E. If you have a number ("CRD Number") assigned by FINRA's CRD system or by the
IARD system, your CRD number: 104596
If your firm does not have a CRD number, skip this Item 1.E. Do not provide the CRD
number of one of your officers, employees, or affiliates.

F. Principal Office and Place of Business .
(1) Address (do not use a P.O. Box):

Number and Street 1: Number and Street 2:
555 CALIFORNIA STREET 40TH FLOOR :

City: State: Country: ZIP+4/Postal Code:
SAN FRANCISCO CA UNITED STATES 94104

If this address Is a private restdence, check this box: g

List on Sectlon 1.F. of Schedule D any office, other than your principal office and place of
business, at which you conduct Investment advisory business. If you are applying for
registration, or are registered, with one or more state securlties authorities, you must list
all of your offices In the state or states to which you are applying for registration or with ‘l
whom you are registered. If you are applying for registration, or are registered only, with
the SEC, list the largest five offices In terms of numbers of employees.

(2) Days of week that you normally conduct business at your principal office and place of
business: W
Monday-Friday & Other:

Normal business hours at this locatlon:
7:45 AM. - 5:00 P.M.

(3) Telephone number at this location:

http://www.adviserinfo.sec.gov/(S(tfxbq4nj3aqsaodSlbzhlsru))/TAPD/Content/ViewForny... 12/6/2010
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415-981-1710
(4) Facsimlle number at this location:
415-986-1192
G. Malling address, Iif different from your principal office and place of business address:
l Number and Street 1: Number and Strest 2:

’ Clty: State: Country: Z1P+4/Postal Code:

If this address Is a private residence, check this box: !
H. If you are a sole proprietor, state your full residence address, If different from your principal
office and place of business address in Item 1.F.:

Number and Street 1: Number and Street 2:
City: State: Country: Z1P+4/Postal Code:
YES NO
I. Do you have World Wide Web site addresses? @ I

If "yes, " list these addresses on Section 1.1, of Schedule D. If a web address serves as a
portal through which to access other Information you have published on the World Wide
Web, you may list the portal without listing addresses for all of the other Information.
Some advisers may need to list more than one portal address. Do not provide individual
electronic mail addresses In response to this Item.

J. Contact Employee:

Name: Title:

Telephone Number: Facsimlile Number:

Number and Street 1: Number and Street 2:

Clty: State: Country: ZIP+4/Postal Code:

Electronic mall (e-mall) address, If contact employee has one:
The contact employee should be an employee whom you have authorized to recelve Information

and respond to questions about this Form ADV.
YES NO

K. Do you maintaln some or all of the books and records you are required to keep under - I@ r
Section 204 of the Advisers Act, or similar state law, somewhere other than your principa

office and place of business?
If "yes,” complete Sectlon 1.K. of Schedule D.

YES NO

L. Are you registered with a forelgn financlal regulatory authority? C Oy

Answer "no" If you are not registered with a foreign financial regulatory authority, even If
you have an affiliate that Is registered with a forelgn financlal regulatory authority. If

"yes", complete Section 1.L. of Schedule D.

FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DODGE & COX IARD/CRD Number: 104596
Rev. 02/2005]

-‘Item 2 SEC Registration

Responses to this Item help us (and you) determine whether you are ellglble to register with the
SEC. Compiete this Item 2 only If you are applying for SEC reglstration or submitting an annual
updating amendment to your SEC registratlon.
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A. To register (or remalin registered) with the SEC, you must check at least one of the Items 2.A
(1) through 2.A(11), below. If you are submitting an annual updating amendment to your SEC
u registration and you are no longer eliglble to register with the SEC, check Item 2.A(12). You:

lvl(1)have assets under management of $25 million (In U.S. dollars) or more;

See Part 1A Instruction 2.a. to determine whether you should check this box.

|73 (2)have your principal office and place of business In Wyoming;
I3 (3)have your principal office and place of business outside the United States;

livi(4)are an Investment adviser (or sub-adviser) to an Investment company registered under
the Investment Company Act of 1940;

See Part 1A Instruction 2.b. to determine whether you should check this box.,

[ (5)have been deslgnated as a natlonally recognized statistical rating organlzation;

See Part 1A Instruction 2.c. to determine whether you should check this box.

[T (6)are a penslon consultant that qualifies for the exemption In rule 203A-2(b);

See Part 1A Instruction 2.d. to determine whether you should check this box.

31 (7)are relylng on rule 203A-2(c) because you are an investment adviser that controls, Is
controlled by, or Is under common control with, an Investment adviser that Is reglstered
with the SEC, and your principal office and place of business Is the same as the reglstered
adviser;

See Part 1A Instruction 2.e. to determine whether you should check this box. If you
check this box, complete Section 2.A(7) of Schedule D.

[J1(8)are a newly formed adviser relying on rule 203A-2(d) because you expect to be eligible
for SEC registration within 120 days;

See Part 1A Instruction 2.f. to determine whether you should check this box. If you check
this box, complete Section 2.A(8) of Schedule D.

[1(9) are a multi-state adviser relying on rule 203A-2(e);

See Part 1A Instruction 2.g. to determine whether you should check this box, If you
check this box, complete Sectlon 2,A(9) of Schedule D.

[71(10)are an Internet investment adviser relying on rule 203A-2(f);
See Part 1A Instructions 2.h. to determine whether you should check this box.

[J(11)have recelved an SEC order exempting you from the prohlbitlon against registration
with the SEC;

If you checked this box, complete Sectlon 2.A(11) of Schedule D.
[1(12)are no longer ellglble to remaln registered with the SEC.

See Part 1A Instructions 2.i. to determine whether you should check this box.
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B. Under state laws, SEC-registered advisers may be required to provide to state securitles
authoritles a copy of the Form ADV and any amendments they file with the SEC. These are
called notice fillngs. If this Is an Initial application, check the box(es) next to the state(s) that
you would like to recelve notice of this and all subsequent filings you submit to the SEC. If this
Is an amendment to direct your notice filings to additional state(s), check the box(es) next to
the state(s) that you would like to recelve notice of this and all subsequent fllings you submit
to the SEC, If this Is an amendment to your registration to stop your notice fllings from going

to state(s) that currently recelve them, uncheck the box(es) next to those state(s).
O AL D i} B8 pa
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O w
If you are amending your registration to stop your notice filings from going to a state that

currently recelves them and you do not want to pay that state's notice filing fee for the coming
year, your amendment must flled before the end of the year (December 31).

FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DODGE & COX IARD/CRD Number: 104596
I Rev. 02/2005|

[ttem 3 Form Of Organization

H

A. How are you organized?
'} Corporation (3 Sole Proprietorship ¢ Limited Llablility Partnership (LLP)

(2 Partnership (3 Limited Llabllity Company (LLC) ) Other (specify):

If you are changing your response to this Item, see Part 1A Instruction 4.

B. In what month does your fiscal year end each year?

http://www.adviserinfo.sec.gov/(S(tfxbgdnj3aqsao4Sibzhisru))/TAPD/Content/ViewForm/... 12/6/2010
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C. Under the laws of what state or country are you organized?
State: Country:
Callfornia UNITED STATES
FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: DODGE & COX IARD/CRD Number: 104596

Rev. 02/2005

Item 4 Successions B 1
YES NO
A. Are you, at the time of this filing, succeeding to the business of a registered Investment O E
adviser?

If "yes," complete Item 4.B. and Sectlon 4 of Schedule D.
B. Date of Succession: (MM/DD/YYYY)

http://www.adviserinfo.sec.gov/(S(tfxbgdnj3aqsao45lbzhlsru))/IAPD/Content/ViewForm/...  12/6/2010
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If you have already reported this succession on a previous Form ADV filing, do not
report the successlon again. Instead, check "No." See Part 1A I_nstructlon 4.
FORM ADV. OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: DODGE & COX IARD/CRD Number: 104596

Rev. 02/2005

— e
IItem 5 Information About Your Advisory Business

Responses to this Item help us understand your business, assist us In preparing for on-site
examinations, and provide us with data we use when making regulatory policy. Part 1A Instruction
5.a. provides additional guidance to newly-formed advisers for completing this Item 5.

Employees

A. Approximately how many employees do you have? Include full and part-time employees but
do not Include any clerical workers.
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-5 C6-10 5 11-50 - O 251-500
e - (o) If more than 1,000, how many?
501-1,000 1 ol(\;lgre than (round to the nearest 1,000)
B.

http://www.adviserinfo.sec.gov/(S(tfxbq4nj3aqsaod5ibzhlsru))/IAPD/Content/ViewFormy/...

(1) Approximately how many of these employees perform Investment advisory functions
(Including research)?

Oo 1.5 Ce-10 © 11-50
0 _ o - [ If more than 1,000, how many?
251-500 501-1,000 1 0'\048 re than (round to the nearest 1,000)
?

C1-5 Oe-10 ¥ 11-50 © 51-250

If more than 1,000, how many?
(round to the nearest 1,000)

2 251-500 ©501-1,000 ™ More than
1,000

If you are orgahized as a sole proprietorship, Include yourself as an employee In your
responses to Items 5.A(1) and 5.B(2). If an employee performs more than one function,
you should count that employee In each of your responses to Item 5.8(1) and 5.B(2).

roximately how many firms or other persons solicit advisory cllents on your behaif?
0 © -5 C6-10 © 11-50 © 51-250

- 8] . O If more than 1,000, how many?
251-500 501-1,000 1 0:;:3 re than (round to the nearest 1,000)
7

o

In your response to Item 5.8(3), do not count any of your employees and count a firm only
once -- do not count each of the firm's employees that solicit on your behalr,

Cllents

C. To approximately how many cllents did you provide Investment advisory services during your
most-recently completed fiscal year?

So £ -10 C 4125 C 26-100  101-250

o R o If more than 500, how many?
251-500 =siMore than 500 (round to the nearest 500)
500

D. What types of cllents do you have? Indicate the None Up 11- 26- 51~ More
approximate percentage that each type of cllent to 25% 50% 75% Than
comprises of your total number of cllents, 75%
(1) Individuals (other than high net worth O o 0 0 o)

Individuals)

(2)  High net worth Individuals o o B o o
(3) Banking or thrift Institutions ) 0 o) G o
(4) Investment companles (Including mutual funds) (3 (o) o] 0
(5) Penslon and profit sharing plans (other than 0O [ O ]

plan participants)
(6) Other pooled investment vehicles (e.g., hedge

12/6/2010
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funds) 9] o) o o
(7} Charitable organizations 9] 9] ' e
(8) Corporations or other businesses not listed 0 (e} o o
above
(9) State or municlpal government entities 0 9] 9] &) 0
(10) Other: UNION/TAFT-HARTLEY o] O ) s] e

The category "individuals” Includes trusts, estates, 401(k) plans and IRAs of individuals and
their family members, but does not Include businesses organized as sole proprietorships.

Unless you provide advlsory services pursuant to an investment advisory contract to an
Investment company reglistered under the Investment Company Act of 1940, check "None" In

response to Item 5.D(4).

Compensation Arrangements

E. are compensated for your Investment advisory services by (check ail that apply):
(1) A percentage of assets under your management

’- }(2) Hourly charges

O (3) Subscription fees (for a newsletter or periodical)

ik (4) Fixed fees (other than subscription fees)

A (5) Commissions

i (6) Performance-based fees

a (7) Other (specify):

Assets Under Management

F. (1) Do you provide continuous and regular supervisory or management services to
securities portfolios?
(2) If yes, what Is the amount of your assets under management and total number of accounts?

U.S. Dollar Amount Total Number of Accounts
Discretionary: (a) $ 171287780000.00 (d) 916
Non-Discretionary: (b) $ 1173471000.00 (e)3
Total: (c) $ 172461251000.00 () 919

Part 1A Instruction 5.b. explalns how to calculate your assets under management. You must
follow these Instructions carefully when completing thls Item.

Adviso ctivitl
G. What type(s) of advisory services do you provide? Check all that apply.

[ (1) Financlal planning services
ivl] (2) Portfolio management for Individuals and/or small businesses
. (3) Portfolio management for Investment companles

lﬂ (4) Portfollo management for businesses or Institutional cllents (other than Investment
companles)
I71 (5) Penslon consulting services

hitp://www.adviserinfo.sec.gov/(S(tfxbg4nj3agsac45ibzhlsiu))/IAPD/Content/ViewFormy/...  12/6/2010
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I3 (6) Selection of other advisers

I (7) Publication of perlodicals or newsletters
-1 (8) Security ratings or pricing services

ﬂ I (9) Market timing services
I (10) Other (specify):

Do not check Item 5.G(3) unless you provide advisory services pursuant to an investment
advisory contract to an Investment company registered under the Investment Company Act of

1940.

during your last fiscal year?

Co O 1-10 ©11-25 €3 26-50 @ 51-100

(&) - 0 . o If more than 500, how many?
101-250 251-500 More than 500 (round.to the nearest 500)

L. If you participate In a wrap fee program, do you (check all that apply):

g‘ H.If you-provide financlal planning services, to how many clients did you provide these services

O (1) sponsor the wrap fee program ?
O (2) act as a portfollo manager for the wrap fee program?

If you are a portfollo manager for a wrap fee program, list the names of the programs and thelr
sponsors In Section 5.1(2) of Schedule D.

If your involvement In a wrap fee program s limited to recommending wrap fee programs to your ||
cllents , or you advise a mutual fund that Is offered through a wrap fee program, do not check

elther Item 5.1(1) or 5.1(2).

— —
—

FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

IPrimary Business Name: DODGE & COX TARD/CRD Number: 104596
[ Rev. 02/2005

| Item 6 Other Business Activities N .
In this Item, we request information about your other-buslness activities.
A. You are actively engaged In business as a (check all that apply):
O (1) Broker-dealer
[ (2) Registered representative of a broker-dealer
I (3) Futures commlssion merchant, commodity pool operator, or commodity trading advisor
3 (4) Real estate broker, dealer, or agent
a (5) Insurance broker or agent
O (6) Bank (including a separately Identifiable department or division of a bank)
u (7) Other financlal product salesperson (specify):

YES NO

hitp://www.adviserinfo.sec.gov/(S(tfxbqdnj3aqsao4Slbzhlsru))/TAPD/Content/ViewForny/...  12/6/2010
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B. (1) Are you actively engaged In any other business not listed In Item 6.A. (other than ¢
glving Iinvestment advice)?

(2) If yes, Is this other business your primary business?

If "yes," describe thls other business on Section 6.B. of Schedule D.

(3) Do you sell products or provide services other than Investment advice to your
advisory cllents?

[ ——
e

—_—
—e

FORM ADV OMB: 3235-0049

__UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Buslness Name: DODGE & COX IARD/CRD Number; 104596

I Rev. 02/2005|

Item 7 Financial Industry Affiliations

In thls Item, we request Information about your financial lndustry affillations and activities. This
Information Identifies areas In which confiicts of Interest may occur between you and your clients.,

Item 7 requires you to provide information about you and your related persons. Your related 1
persons are all of your advisory affiliates and any person that Is under common control with you.

A. You have a related person that Is a (check all that apply):
lm_ (1) broker-dealer, municlpal securlities dealer, or government securitles broker or dealer
;’_"_ (2) investment company (including mutual funds)

iv](3) other Investment adviser (including financial planners)

[ (4) futures commisslon merchant, commodity pool operator, or commodity trading advisor
|7 (5) banking or thrift institution

[T (6) accountant or accounting firm
I731(7) lawyer or law firm l

http://www.adviserinfo.sec.gov/(S(tfxbg4nj3aqsao451bzhisru))/IAPD/Content/ViewForm/...  12/6/2010
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73 (8) Insurance company or agency

[ (9) penston consultant

[1(10) real estate broker or dealer

{1 (11) sponsor or syndicator of limited partnerships

If you checked Item 7.A(3), you must list on Section 7.A. of Schedule D all your related. persons
that are Investment advisers. If you checked Item 7.A(1), you may elect to list on Section 7.A.
of Schedule D all your related persons that are broker-dealers. If you choose to list a related
broker-dealer, the IARD will accept a single Form U-4 to reglister an investment adviser
representative who also is a broker-dealer agent (“registered rep”) of that related broker-

dealer.

YES NO

B. Are you or any related person a general partner In an Investment-related limited ')
partnership or manager of an Investment-related limited liabllity company, or do you
advise any other "private fund" as defined under SEC rule 203(b)(3)-1?

If "yes, " for each limited partnership or limited liability company, or (if applicable)
private fund, complete Sectlon 7.B. of Schedule D. If, however, you are an SEC-
reglistered adviser and you have related persons that are SEC-registered advisers who ]
are the general partners of limlted partnerships or the managers of limited llabillty

companles, you do not have to complete Sectlon 7.B. of Schedule D with respect to
those related advisers’ limited partnerships or limited liability companles.

To use this alternative procedure, you must state In the Miscellaneous Section of L
Schedule D: (1) that you have related SEC-reglstered Investment advisers that
manage limited partnerships or limited liabllity companles that are not listed In Sectlon
7.B. of your Schedule D; (2) that complete and accurate Information about those
limited partnerships or limited llabliity companles Is avallable In Sectlon 7.B. of
Schedule D of the Form ADVs of your related SEC-registered advisers; and (3) whether
your clients are solicited to Invest in any of those limited partnerships or limited
liability companies.

FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: DODGE & COX IARD/CRD Number: 104596

Rev. 02/2005
Item 8 Participation or Interest In Client Transactions

In this Item, we request Information about your participation and Interest in your cllents’
transactions. Like Item 7, this information Identifles areas in which conflicts of Interest may occur
between you and your cllents.,

Like Item 7, Item 8 requires you to provide Information about you and your related persons.

Proprietary Interest in Clfent Transactions

A. Do you or any refated person: Yes No

(1) buy securltles for yourself from advisory clients, or sell securities you own to @)
" advisory clients (principal transactions)? Bt

http://www.adviserinfo.sec.gov/(S(tfxbgdnj3aqsaodSlbzhlsru)/IAPD/Content/ViewForm/...  12/6/2010
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(2) buy or sell for yourself securities (other than shares of mutual funds) that you aiso
recommend to advisory cllents?

(3) recommend securities (or other investment products) to advisory cllents In which Q]
you or any related person has some other proprietary (ownership) Interest (other |
than those mentioned In Items 8.A(1) or (2))?

Sales Interest In Cllent Transactions

B. Do you or any related person:
(1) as a broker-dealer or registered representative of a broker-dealer, execute
securlties trades for brokerage customers In which advisory client securitles are sold
S to or bought from the brokerage customer (agency cross transacttons)?

(2) recommend purchase of securlties to advisory cllents for which you or any related
person serves as underwriter, general or managing partner, or purchaser
representative?

(3) recommend purchase or sale of securlties to advisory clients for which you or any
related person has any other sales Interest (other than the receipt of sales
commissions as a broker or registered representative of a broker-dealer)?

l vestme r Brokerage Discretio
C. Do you or any related person have discretionaty authority to determine the:
(1) securities to be bought or sold for a cflent’s account?

“ (2) amount of securities to be bought or sold for a cifent’s account?

(3) broker or dealer to be used for a purchase or sale of securities for a client's account? |3

(4) commission rates to be paid to a broker or dealer for a cllent’s securitles
transactions?

D. Do you or any related person recommend brokers or dealers to cllents?

E. Do you or any related person recelve research or other products or services other than
executlon from a broker-dealer or a third party in connection with client securities

transactions?
15 F. Do you or any related person, directly or indirectly, compensate any person for client
referrals?

In responding to this Item 8.F., consider in your response all cash and non-cash
compensatlon that you or a related person gave any person in exchange for client
referrals, including any bonus that Is based, at least In part, on the number or amount of

client referrals.
’@J

FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DODGE & COX IARD/CRD Number: 104596
| Rev, 02/2005

Item 9 Custody B "
In this Item, we ask you whether you or a related person has custody of cllent assets. If you are
registering or reglstered with the SEC and you deduct your advisory fees directly from your clients’
accounts but you do not otherwise have custody of your cllents' funds or securitles, you may
answer "no" to Item 9A.(1) and 9A.(2).

A. Do you have custody of any advisory clients’: Yes No

http://www.adviserinfo.sec.gov/(S(tfxbg4nj3aqsao45lbzhisru))/IAPD/Content/ViewForm/...  12/6/2010
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W (1) cash or bank accounts? e
(2) securities? '»]
B. Do any of your related persons have custody of any of your advisory cllents’:
(1) cash or bank accounts? Is! E
(2) securities? o
C. If you answered "yes" to elther Item 9.B(1) or 9.B(2), Is that related person a broker- ¢ (9]
L dealer registered under Sectlon 15 of the Securities Exchange Act of 19347

FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DODGE & COX ' IARD/CRD Number: 104596
Rev. 02/2005

Item 10 Control Persons : - ]I

In this Item, we ask you to Identify every person that, directly or indirectly, controls you,
If you are submitting an Initial application, you must complete Schedule A and Schedule B.
Schedule A asks for Information about your direct owners and executive officers. Schedule B
" asks for information about your indlrect owners. If this Is an amendment and you are

updating Information you reported on elther Schedule A or Schedule B (or both) that you h

http://www.adviserinfo.sec.gov/(S(tfxbg4nj3agsaodSlbzhisru) YIAPD/Content/ViewForm/...  12/6/2010
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filed with your Initial application, you must complete Schedule C.
YES NO

Does any person not named In Item 1.A. or Schedules A, B, or C, directly or SIN O
Indirectly, control your management or policies?

If yes, complete Section 10 of Schedule D.

FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: DODGE & COX IARD/CRD Number: 104596 .
| Rev. 02/2005

Ttem 11 Disclosure Information

In this Item, we ask for Information about your disciplinary history and the disciplinary history of
all your advisory affillates. We use this Information to determine whether to grant your
application for registration, to decide whether to revoke your registration or to place limitations
on your actlvitles as an Investment adviser, and to identify potential problem areas to focus on
during our on-site examinations. One event may result in "yes" answers to more than one of the

http://www.adviserinfo.sec.gov/(S(tfxbgdnj3aqsac45ibzhlsru))/IAPD/Content/ViewForm/... 12/6/2010
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questions below.

Your advisory affiliates are: (1) all of your current employees (other than employees performing

only clerical, administrative, support or similar functions); (2) all of your officers, partners, or

directors (or any person performing similar functions); and (3) all persons directly or Indirectly
controlling you or controlled by you. If you are a "separately Identifiable department or
division” (SID) of a bank, see the Glossary of Terms to determine who your advisory affiflates

are,

If you are registered or reglstering with the SEC, you may limit your disclosure of any event
listed In Item 11 to ten years following the date of the event. If you are reglstered or registering
with a state, you must respond to the questions as posed; you may, therefore, limit vour
disclosure to ten years following the date of an event only in responding to Items 11,A(1), 11.A
(2), 11.B(1), 11.B(2), 11.D(4), and 11.H(1)(a). For purposes of calculating this ten-year period,
the date of an event Is the date the final order, judgment, or decree was entered, or the date
any rights of appeal from prellminary orders, judgments, or decrees lapsed.

You must complete the appropriate Disclosure Reporting Page ("DRP") for "yes" answers to the
questions in this Item 11.

For "yes" answers to the following questions, complete a Criminal Action DRP:

A. In the past ten years, have you or any advisory affillate: YES N
(1) been convicted of or plead guilty or nolo contendere ("no contest") in a domestic, ¢ [fol
foreign, or military court to any felony?
(2) been charged with any fefony? g

If you are registered or registering with the SEC, you may limit your response to Item
11.A(2) to charges that are currently pending.

B. In the past ten years, have you or any advisory affillate:;

(1) been convicted of or plead gullty or nolo contendere ("no contest") In a domestic,
foreign, or miiitary court to a misdemeanor involving: investments or an
Investment-related business, or any fraud, false statements, or omissions,
wrongful taking of property, bribery, perjury, forgery, counterfelting, extortion, or
a conspiracy to commit any of these offenses?

(2) been charged with a misdemeanor listed in 11.B(1)? 9]

If you are registered or registering with the SEC, you may limit your response to Item
11.B(2) to charges that are currently pending.

For "yes" answers to the following questions, complete a Requlatory Action DRP:

C. Has the SEC or the Commodity Futures Trading Commission (CFTC) ever: YES NO
(1) found you or any advisory affiliate to have made a false statement or omission? £ E

(2) found you or any advisory afflllate to have been Involved In a violation of SECor
CFTC regulations or statutes?

(3) found you or any advisory afflliate to have been a cause of an Investment-related (3
business having Its authorizatlon to do business denled, suspended, revoked, or

restricted?

(4) entered an order against you or any advisory affillate In connection with o) E
investment-related activity?

on
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(5) Imposed a civil money penalty on you or any advisory affiliate, or ordered youor ¢ |3
any advisory affillate to cease and desist from any activity? T

D. Has any other federal regulatory agency, any state regulatory agency, or any forelgn
financlal regulatory authority:
(1) ever found you or any advisory affiliate to have made a false statement or
omission, or been dishonest, unfalr, or unethicai?

H (2) ever found you or any advisory affillate to have been Involved In a violation of

Investment-related regulations or statutes?

(3) ever found you or any advisory affiliate to have been a cause of an /nvestment-
related business having Its authorization to do business denied, suspended,
revoked, or restricted?

(4) In the past ten years, entered an order against you or any advisory affiliate In

ﬁ connection with an /nvestment-related activity?

(5) ever denled, suspended, or revoked your or any advisory affillate's registration or
license, or otherwise prevented you or any advisory affillate, by order, from
assoclating with an Investment-related business or restricted your or any advisory
affillate’s actlvity?

5 E. Has any self-regulatory organization or commodities exchange ever:
(1) found you or any advisory affillate to have made a false statement or omission? 0 o}

(2) found you or any advisory affiliate to have been invoived In a violation of Its rules (3 i@
(other than a violation designated as a “minor rule violation" under a plan
approved by the SEC)?

(3) found you or any advisory affiliate to have been the cause of an Investment-related (3
business having Its authorization to do business-denied, suspended, revoked, or o
restricted?

(4) disciplined you or any advisory affiliate by expelling or suspending you or the G [}
advisory affiliate from membership, barring or suspending you or the advisory
affiliate from assoclation with other members, or otherwise restricting your or the
advisory affillate’s activities?

F. Has an authorization to act as an attorney, accountant, or federal contractor granted (3 o
to you or any advisory affillate ever been revoked or suspended? r

G. Are you or any advisory affillate now the subject of any regulatory proceeding that ol O
could result In a "yes" answer to any part of Item 11.C., 11.D., or 11.E.? '

For "yes" answers to the following questions, ¢ lete a Clvil cial Action DRP:

H. (1) Has any domestic or foreign court: YES NO
(a) In the past ten years, enjolned you or any advisory affillate In connection with 7 S
_any Investment-related actlvity?

(b) ever found that you or any advisory affiliate were involved In a violation of 0
Investment-related statutes or regulations?

(c) ever dismissed, pursuant to a settlement agreement, an /nvestment-related 9]
civil action brought against you or any advisory affillate by a state or foreign
financlal regulatory authority?

(2) Are you or any advisory affiliate now the subject of any civil proceeding that could 3

result In a "yes" answer to any part of Item 11.H(1)?
== ﬁ
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FORM ADV . OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

IARD/CRD Number: 104596
Rev, 02/2005

[Primary Business Name: DODGE & COX

[e————— mrre— = — — - j‘

Item 12 Small Business

The SEC Is required by the Regulatory Flexibility Act to consider the effect of Its regulations on smail
entities. In order to do this, we need to determine whether you meet the definition of "small
business” or "small organization" under ruie 0-7.

Answer this Item 12 only If you are registered or registering with the SEC and you Indicated in 5
response to Item 5.F(2)(c) that you have assets under management of less than $25 million. You ﬁ
are not required to answer this Item 12 If you are filing for initial registration as a state adviser,
amending a current state registration, or switching from SEC to state registration.

For purposes of this Item 12 only:

o Total Assets refers to the total assets of a firm, rather than the assets managed on behalf of
cllents. In determining your or another person’s total assets, you may use the total assets
shown on a current balance sheet (but use total assets reported on a consolidated balance
sheet with subsidiaries Included, if that amount Is larger).

o Control means the power to direct or cause the direction of the management or policles of a
person, whether through ownership of securities, by contract, or otherwise. Any person that
directly or indirectly has the right to vote 25 percent or more of the voting securitles, or is

entitled to 25 percent or more of the profits, of another person Is presumed to control the l
other person. I
YES NO
A. Did you have total assets of $5 million or more on the last day of your most recent ©on
fiscal year?
If "yes," you do not need to answer Items 12.B. and 12.C. " ’
B. Do you:
(1) control another Investment adviser that had assets under management of $25 oI &)

miilion or more on the last day of Its most recent fiscal year?

(2) control another person (other than a natural person) that had total assets of $5 oon ‘
million or more on the last day of Its most recent fiscal year?

C. Are you:
(1) controlled by of under common control with another investment adviser that had 3 )
assets under management of $25 million or more on the last day of its most [
recent fiscal year? |

(2) controlled by or under common control with another person (other than a natural ¢
person) that had total assets of $5 milllon or more on the last day of Its most |
recent fiscal year?

http://www.adviserinfo.sec.gov/(S(tfxbg4nj3agsao45lbzhlsru))/IAPD/Content/ViewForny/...  12/6/2010




View All Pages Page 18 of 28

FORM ADV OMB: 3235-0049
UNIFORM APLICAIO RINVESTMEDVISER REGISTRATION

[Primary Business Name: DODGE & COX IARD/CRD Number: 104596
I Rev. 02/2005

[Part 2 Brochures
= —

—_——
——
s.-————
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FORM ADV - OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DODGE & COX IARD/CRD Number: 104596
Rev. 02/2005

[Form ADV, Schedule A__

Direct Owners and Executlve Officers

1. Complete Schedule A only If you are submitting an Initial application. Schedule A asks for
Information about your direct owners and executive officers. Use Schedule C to amend this
Information.

2. Direct Owners and Executive Offlcers. List below the names of:

(a) each Chief Executive Officer, Chief Financial Officer, Chief Operations Officer, Chief Legal
Officer, Chief Compliance Officer(Chief Compliance Officer Is required and cannot be more
than one Individual), director, and any other individuals with similar status or functions;

(b) If you are organized as a corporation, each shareholder that Is a direct owner of 5% or more
of a class of your voting securities, unless you are a pubilic reporting company (a company
subject to Section 12 or 15(d) of the Exchange Act);

Direct owners include any person that owns, beneficlally owns, has the right to vote, or has
the power to sell or direct the sale of, 5% or more of a class of your voting securities. For
purposes of this Schedule, a person beneficially owns any securitles: (1) owned by his/her
child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling, mother-In-law,
father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, sharing the same
residence; or (Il) that he/she has the right to acquire, within 60 days, through the exercise
of any option, warrant, or right to purchase the security.

(c) If you are organized as a partnership, all general partners and those limited and speclal
partners that have the right to receive upon dissolution, or have contributed, 5% or more of
your capltal;

(d) In the case of a trust that directly owns 5% or more of a class of your voting securities, or
that has the right to receive upon dissolution, or has contributed, 5% or more of your
capital, the trust and each trustee; and

(e) If you are organized as a limited liability company ("LLC"), (I) those members that have the
right to recelve upon dissolution, or have contributed, 5% or more of your capital, and (if) If
managed by elected managers, all elected managers.

3, Do you have any Indirect owners to be reported on Schedule B? & Yes o No

4. In the DE/FE/I column below, enter "DE" If the owner is a domestic entity, "FE" if the owner Is
an entlty incorporated or domiciled in a foreign country, or "I" If the owner or executive officer is
an individual.

5. Complete the Title or Status column by entering board/management titles; status as partner,
trustee, sole proprletor, elected manager, shareholder, or member; and for shareholders or
members, the class of securities owned (If more than one Is Issued).

6. Ownershlp codes NA - less than 5% B - 10% but l[ess than D - 50% but less than
are: 25% 75%
A-5% butlessthan C-25% butlessthan E - 75% or more
10% 50% Sl

7. (a) In the Control Person column, enter "Yes" If the person has controf as defined In the
Glossary of Terms to Form ADV, and enter "No" if the person does not have control. Note
that under this definition, most executive officers and all 25% owners, general partners,
elected managers, and trustees are control persons.

(b) In the PR column, enter "PR" If the owner Is a public reporting company under Sections 12 or
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15(d) of the Exchange Act.
(c) Complete each column.
FULL LEGAL NAME ’DE/FE/I Itle or Status Date Title orfOwnership [Contro/ [PRICRD No. If None:
(Individuals: Last Status Code Person S.S. No. and
Name, First Name, cquired Date of Birth,
Middie Name) MM/YYYY IRS Tax No., or
Employer ID No.
GUNN, JOHN, I CHAIRMAN & 01/2007 |B Y N |1999440
LBERT DIRECTOR
OLIVIER, I PRESIDENT, CEQ, [03/2010 A Y IN |2125406
KENNETH, 8 DIRECTOR
EDWARD
EMERY, DANA, I EXECUTIVE VP, 112/2005 A Y IN 12155886
MORTON DIRECTOR OF
FIXED INCOME, &
DIRECTOR
MISTELE, I GENERAL 03/2005 NA Y N 1909004
HOMAS, MARTIN COUNSEL, COO0, s
SECRETARY, &
DIRECTOR
LOLL, JOHN, i P & TREASURER [01/2000  |NA Y N |2959094
MICHAEL
POHL, CHARLES, (I SENIOR VP, CIO, |01/2007 A Y N |2958878
FREDERICK & DIRECTOR
CAMERON, C., 1 P & DIRECTOR [01/2007 A Y N 2958910
BRYAN OF RESEARCH
PRIMAS, [ CHIEF 11/2008 NA IN N 12521516
KATHERINE, COMPLIANCE
MARIE OFFICER
= = = T et |
FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: DODGE & COX IARD/CRD Number: 104596

Rev. 02/2005

—
[?orm ADV, Schedule B

Indirect Owners ’

1. Complete Schedule B only If you are submitting an Initial application. Schedule B asks for
Information about your indirect owners; you must first complete Schedule A, which asks for
Informatlon about your direct owners, Use Schedule C to amend this Information.

2. Indirect Owners. With respect to each owner listed on Schedule A (except Individual owners),
list below:

(a) in the case of an owner that Is a coi'poratlon, each of Its shareholders that beneficially owns,
has the right to vote, or has the power to sell or direct the sale of, 25% or more of a class of
a voting security of that corporation;

For purposes of this Schedule, a person beneficially owns any securities: (1} owned by u
his/her child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling,
mother-in-law, father-in-law, son-In-law, daughter-in-law, brother-In-law, or sister-in-law,
sharing the same resldence; or (ll} that he/she has the right to acquire, within 60 days,
through the exercise of any option, warrant, or right to purchase the securlty.
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. Continue up the chaln of ownership listing all 25% owners at each level. Once a public reporting

- In the DE/FE/I column below, enter "DE" If the owner Is a domestic entity, "FE" if the owner Is

. Complete the Status column by entering the owner's status as partner, trustee, elected

. Ownership codes C - 25% but lessthan  E - 75% or more
are: 50%
D - 50% but less than  F - Other (general partner, trustee, or elected 1
75% manager)

. (@) In the Control/ Person column, enter "Yes" If the person has control as defined In the

(b) In the case of an owner that Is a partnership, all general partners and those limited and
speclal partners that have the right to receive upon dissolution, or have contributed, 25% or

more of the partnership’s capital;

(c) in the case of an owner that Is a trust, the trust and each trustee; and

(d) in the case of an owner that Is a limited llablilty company ("LLC"), (1) those members that
have the right to recelve upon dissolution, or have contributed, 25% or more of the LLC's
capital, and (If) If managed by elected managers, all elected managers. ﬁ

company (a company subject to Sections 12 or 15(d) of the Exchange Act) Is reached, no
further ownership information need be given.

an entity Incorporated or domiciled in a foreign country, or "I" if the owner Is an Individual.

manager, shareholder, or member; and for shareholders or members, the class of securities
owned (If more than one Is Issued).

Glossary of Terms to Form ADV, and enter "No" If the person does not have control. Note
that under this definition, most executive officers and all 25% owners, general partners, k
elected managers, and trustees are control persons.

(b) In the PR column, enter "PR" If the owner Is a public reporting company under Sections 12 or
15(d) of the Exchange Act.

(c) Complete each column,

No Indirect Owner Information Filed ] i

mary Business Name: DODGE & COX

FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
IARD/CRD Number: 104596

Rev. 02/2005

Form ADV, Schedule D I’

Isection 1.B, Other Business Names

[LIst your other business names and the jurisdictions In which you use them. You must complete a
separate Schedule D for each business name.

No Information Filed

Sectlon 1.F. Other Offices k

Complete the following Information for each office, other than your principal office and place of
[business, at which you conduct Investment advisory business. You must complete a separate
Schedule D Page 1 for each location. If you are applying for registration, or are registered, only
with the SEC, list only the largest five (In terms of numbers of employees).

No Information Filed

Section 1.I. World Wide Web Site Addresses “
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!Llst your World Wide Web site addresses. You must complete a separate Schedule D for each World
Wide Web site address.

World Wide Web Site Address: WWW.DODGEANDCOX.COM

World Wide Web Site Address: PRIVATECLIENT.DODGEANDCOX.COM

ISection 1.K. Locations of Books and Records '
Complete the following Information for each location at which you keep your books and records,
other than your principal office and place of business. You must complete a separate Schedule D
Page 1 for each location.

IName of entity where books and records are kept:

DATA SAFE

Number and Street 1: Number and Street 2;

574 ECCLES

City: State: Country: ZIP+4/Postal Code:

SOUTH SAN FRANCISCO CA USA 94080

If this address Is a private residence, check this box: ]

Telephone Number: Facsimiie number:
|1650-875-3800 650-875-7495

This Is {(check one):

o one of your branch offices or affiliates.

O a third-party unaffillated recordkeeper.

other.
Briefly describe the books and records kept at this location.
STORAGE FACILITY FOR CLIENT CORRESPONDENCE, CUSTODIAN STATEMENTS,
BROKER/TRANSACTION STATEMENTS, PROXY FILES, BACK-UP COMPUTER TAPES, MICROFILM OF
CLIENT RECORDS

Section 1.L. Registration with Forelgn Financlal Regulatory Authorities

List the name, In English, of each forelgn financial regulatory authority and country with which you
are registered. You must complete a separate Schedule D Page 2 for each forelgn financial l
regulatory authority with whom you are registered.

No Informaticn Flled

[Section 2.A(7) Affillated Adviser
I .

No Information Filed . il

Section 2.A(8) Newly Forimed Adviser

If you are relylng on rule 203A-2(d), the newly formed adviser exemption from the prohibition on
registration, you are required to make certaln representations about your eligibllity for SEC '

registration. By checking the appropriate boxes, you will be deemed to have made the required
representations. You must make both of these representations:

{31 am not registered or required to be registered with the SEC or a state secutitles authority
and I have a reasonable expectatlion that I will be eligible to register with the SEC within 120
days after the date my registration with the SEC becomes effective.

31 undertake to withdraw from SEC registration if, on the 120th day after my registration with
the SEC becomes effective, I would be prohibited by Sectlon 203A(a) of the Advisers Act from
registering with the SEC.

Section 2.A(9) Multl-State Adviser

http://www.adviserinfo.sec.gov/(S(tfxbqdnj3agsaod5lbzhisru))/IAPD/Content/ViewForm/...  12/6/2010




View All Pages Page 23 of 28

If you are relying on rule 203A-2(e), the multi-state adviser exemption from the prohibition on
registration, you are required to make certain representations about your eligibllity for SEC
registration. By checking the appropriate boxes, you will be deemed to have made the required

representations.

——— .

If you are applying for registration as an Investment adviser with the SEC, you must make both of
these representations:

11 have reviewed the applicable state and federal laws and have concluded that I am required
by the laws of 30 or more states to register as an Investment adviser with the securities
authorlities In those states.

{711 undertake to withdraw from SEC registration if I file an amendment to this registration
Indicating that I would be required by the laws of fewer than 25 states to register as an
Investment adviser with the securitles authorities of those states.

If you are submitting your annual updating amendment, you must make this representation:

[7 Within 90 days prior to the date of filing this amendment, I have reviewed the applicable state
and federal laws and have concluded that I am required by the laws of at least 25 states to
register as an investment adviser with the securities authorities in those states.

Section 2.A(11) SEC Exemptlve Order
No Information Filed

Section 4 Successions -
Complete the following information If you are succeeding to the business of a currently-registered
Investment adviser. If you acquired more than one firm In the succession you are reporting on this
Form ADV, you must complete a separate Schedule D Page 3 for each acquired firm. See Part 1A

Instruction 4.

No Information Flled

Section 5.1(22 Wrap Fee Programs

If you are a portfollo manager for one or more wrap fee programs, list the name of each program
and Its sponsor. You must complete a separate Schedute D Page 3 for each wrap fee program for

Lwhlch you are a gortfolio manager,

No Informatlon Filed

Section 6.B. Description of Primary Buslness
No Information Filed

Section 7.A. Affiliated Investment Advisers and Broker-Dealers

ou MUST complete the following information for each Investment adviser with whom you are
afflliated. You MAY complete the following Information for each broker-dealer with whom you are
affillated. You must complete a separate Schedule D Page 3 for each listed affiliate. [

Legal Name of Affillate:
DODGE & COX WORLDWIDE INVESTMENTS LTD. L

Primary Business Name of Affillate:
DODGE & COX WORLDWIDE INVESTMENTS LTD. (UK)

ffillate is {check only one box):
o Investment Adviser
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. Broker - Dealer
dDual (Investment Adviser and Broker-Dealer)

Affillated Investment Adviser's SEC File Number (If any)
801-

Affillate's CRD Number (if any):

Page 24 of 28

Section 7.B. Limited Parthership Participation or Other Private Fund Participation

You must complete a separate Schedule D Page 4 for each limited partnership in which you or a
related person Is a general partner, each limited liability company for which you or a related person
lis @ manager, and each other private fund that you advise.

No Information Filed

Section 10 Control Persons

1 You must complete a separate Schedule D Page 4 for each control person not named in Item L.A.
or Schedules A, B, or C that directly or indirectly controls your management or policies.

No Information Filed

iISchedule D - Miscellaneous

ou may use the space below to explain a response to an Item or to provide any other Information.

No Information Filed

FORM ADV

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: DODGE & COX IARD/CRD Number: 104596

OMB: 3235-0049

Rev. 02/2005

[Form ADV, DRPs

|

CRIMINAL DISCLOSURE REPORTING PAGE (ADV)

No Information Filed

REGULATORY ACTION DISCLOSURE REPORTING PAGE (ADV)

No Information Flled

CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (ADV)

No Information Filed
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FORM ADV OMB: 3235-0049

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: DODGE & COX IARD/CRD Number: 104596
Rev. 02/2005

I[Form ADV, Signature Page
DOMESTIC INVESTMENT ADVISER EXECUTION PAGE . #

ou must complete the following Execution Page to Form ADV. This execution page must be signed
and attached to your Initial application for SEC registration and all amendments to registration.

Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, Irrevocably appoint the
Secretary of State or other legally designated officer, of the state in which you maintain your
rincipal office and place of business and any other state In which you are submitting a notice
filing, as your agents to recelve service, and agree that such persohs may accept service on your
behalf, of any notice, subpoena, summons, order Instituting proceedings, demand for arbitration,
or other process or papers, and you further agree that such service may be made by registered or
certified mall, In any federal or state action, administrative proceeding or arblitration brought
agalnst you In any place subject to the jurisdiction of the United States, If the actlon, proceeding or
arbitration (a) arises out of any activity In connection with your Investment advisory business that
Is subject to the jurisdiction of the United States, and (b) Is founded, directly or indirectly, upon the
provisions of: (I) the Securitles Act of 1933, the Securlities Exchange Act of 1934, the Trust
Indenture Act of 1939, the Investment Company Act of 1940, or the Investment Advisers Act of
1940, or any rule or regulation under any of these acts, or (Il) the laws of the state in which you
malntaln your principal office and place of business or of any state In which you are submitting a

e ———
———————

———————
—
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notice filing. ’

Signature

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the Investment
adviser. The Investment adviser and I both certify, under penaity of perjury under the laws of the
United States of America, that the information and statements made In this ADV, inciuding exhibits
and any other information submitted, are true and correct, and that I am signing this Form ADV

Execution Page as a free and voluntary act.

[ certify that the adviser's books and records will be preserved and available for inspection as
required by law. Finally, I authorize any person having custody or possession of these books and
records to make them available to federal and state regulatory representatives.

Signature: Date: MM/DD/YYYY
L THOMAS M. MISTELE 03/31/2010
Printed Name: Title:
THOMAS M. MISTELE CHIEF OPERATING OFFICER AND SECRETARY
Adviser CRD Number:
104596

l NON-RESIDENT INVESTMENT ADVISER EXECUTION PAGE
ou must complete the following Execution Page to Form ADV. This execution page must be signed
and attached to your Initial application for SEC registration and all amendments to registration,

1. Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, Irrevocably appoint each
of the Secretary of the SEC, and the Secretary of State or other legally deslgnated officer, of any
other state In which you are submitting a notice filing, as your agents to recelve service, and agree
that such persons may accept service on your behalf, of any notice, subpoena, summons, order
Instituting proceedings, demand for arbitration, or other process or papers, and you further agree
that such service may be made by registered or certified mall, In any federal or state action,
administrative proceeding or arbitration brought agalnst you in any place subject to the jurisdiction
of the United States, If the action,.proceeding, or arbitration (a) arises out of any activity In
connectlon with your Investment advisory business that Is subject to the jurisdiction of the United
States, and (b) Is founded, directly or indirectly, upon the provisions of: (i) the Securities Act of
1933, the Securitles Exchange Act of 1934, the Trust Indenture Act of 1939, the Investment
Company Act of 1940, or the Investment Advisers Act of 1940, or any rule or regulation under any
of these acts, or (i) the laws of any state in which you are submitting a notice filing.

2. Appointment and Consent: Effect on Partnerships |

[f you are organized as a partnershlip, this Irrevocable power of attorney and consent to service of
process will continue in effect If any partner withdraws from or Is admitted to the partnership,
provided that the admission or withdrawal does not create a new partnership. If the partnership
dissolves, this Irrevocable power of attorney and consent shall be In effect for any action brought
against you or any of your former partners. S

3. Non-Resident Investment Adviser Undertaking Regarding Books and Records

By slgning this Form ADV, you also agree to provide, at your own expense, to the U.S, Securities
and Exchange Commission at Its princlpal office In Washington D.C., at any Reglonal or District
Office of the Commission, or at any one of Its offices In the Unlted States, as specified by the
Commlisslon, correct, current, and complete coples of any or all records that you are required to
maintain under Rule 204-2 under the Investment Advisers Act of 1940. This undertaking shall be
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binding upon you, your heirs, successors and assigns, and any person subject to your written
Irrevocable consents or powers of attorney or any of your general partners and managing agents.

Signhature

I, the undersigned, sign this Form ADV on behalf of, and with the authorlty of, the non-resident
investment adviser. The investment adviser and I both certify, under penalty of perjury under the
laws of the United States of America, that the information and statements made In this ADV,
including exhibits and any other Information submitted, are true and correct, and that I am signing
this Form ADV Execution Page as a free and voluntary act. ‘

T —

’ [ certify that the adviser's books and records wiil be preserved and available for inspection as
required by law, Finally, 1 authorize any person having custody or possession of these books and
records to make them avallable to federal and state regulatory representatives.

Signature: Date: MM/DD/YYYY
Printed Name: Title:

Adviser CRD Number:

104596

State Registered Investment Adviser Execution Paqe

You must complete the following Execution Page to Form ADV. This execution page must be signed
and attached to your Initial application for state reglistration and all amendments to registration.

1. Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint the
legally designated officers and thelr successors, of the state In which you malintain your principal
office and place of business and any other state in which you are applying for registration or
amending your registration, as your agents to recelve service, and agree that such persons may
accept service on your behalf, of any notice, subpoena, summons, order Instituting proceedings,
demand for arbltration, or other process or papers, and you further agree that such service may be
made by registered or certifled mall, in any federal or state action, administrative proceeding or
arbitration brought against you In any place subject to the Jurisdiction of the United States, If the
action, proceeding, or arbitration (a) arises out of any activity in connection with your investment
advisory business that Is subject to the jurisdiction of the United States, and (b) Is founded,
directly or Indirectly, upon the provisions of: (I) the Securitles Act of 1933, the Securitles Exchange
Act of 1934, the Trust Indenture Act of 1939, the Investment Company Act of 1940, or the
Investment Advisers Act of 1940, or any rule or regulation under any of these acts, or (il) the laws
of the state in which you maintain your principal office and place of business or of any state In
which you are applylng for registration or amending your registration,

2. State-Registered Investment Adviser Affidavit

If you are subject to state regulation, by signing this Form ADV, you represent that, you are In
compliance with the registration requirements of the state In which you maintain your principal
place of business and are in compliance with the bonding, caplital, and recordkeeping requirements
of that state.

LSlgnature

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the Investment
adviser. The Investment adviser and I both certify, under penalty of perjury under the laws of the
kUnIted States of America, that the information and statements made In this ADV, including exhibits
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and any other Information submitted, are true and correct, and that I am slgning this Form ADV
» Execution Page as a free and voluntary act.

[ certlfy that the adviser's books and records will be preserved and avallable for inspection as
required by law. Finally, I authorize any person having custody or possession of these books and
records to make them avallable to federal and state requlatory representatives.

Signature Date MM/DD/YYYY
l CRD Number

104596
LPr}nted Name Title
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