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MEMORANDUM OF UNDERSTANDING

BETWEEN

__________ AND THE CITY OF CHICAGO

FOR

RIGHT TO USE VISUAL IMAGE DATA 

This Memorandum of Understanding (MOU) is made and entered into on ______________, 2021, between  _________, a __________company incorporated under the laws of the _________ (“Company”), and the City of Chicago (the “City”), a municipal corporation and home rule unit of local government existing under the Constitution of the State of Illinois, acting through its Office of Emergency Management and Communications (“OEMC”) in coordination with the Office of Public Safety Administration (“OPSA”) (2-29-040 (9) (b) (ii)).

RECITALS
WHEREAS, Company occupies or operates a building located at __________, Chicago, Illinois (the “Premises”), and 

WHEREAS, Company owns and/or controls a system of surveillance cameras (the "System") utilized for Company’s own purposes, which are located on real property occupied by Company and enable visual monitoring of the Premises, including exterior public access areas of the Premises,

WHEREAS, City desires, in furtherance of homeland security, emergency management and/or or public safety  purposes, to access to real-time, visual image data collected by the System specific to the exterior public access areas of the Premises (“Public Access VID”), and

WHEREAS, Company wishes to share the Public Access VID to assist the City in emergency management efforts for such purposes, and  

WHEREAS, City and Company (the “Parties”) have agreed to enter into this MOU setting forth the Parties’ understanding of certain terms and conditions relating to the sharing of the Public Access VID.
NOW THEREFORE, in consideration of the premises, mutual promises, and covenants contained herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows.

TERMS AND CONDITIONS

Article 1. Right to Use

1.1
Subject to the terms and conditions of this MOU, Company hereby grants to City, its officers, representatives, agents and employees the right of real-time access to the Public Access VID, at no charge, with the extent of coverage of such Public Access VID to be mutually agreed upon by the Company and City, for the Term of this MOU, and during any future extensions of this MOU, for the purposes specified herein (the "City Rights"). Company acknowledges that the City Rights include the right to access the System in order that the City may view the Public Access VID in real-time.  The City's Rights hereunder do not include the right to record or preserve any Public Access VID. 

1.2
City acknowledges and agrees that the Public Access VID shall be accessed only for the purposes specified herein, as determined solely by the City. City’s exercise of City Rights is intended to aid City efforts in furtherance of homeland security, emergency management and/or or public safety. City acknowledges and agrees that Public Access VID shall not be used for commercial or for profit purposes of any kind. 
Article 2. Company Obligations

2.1
Company agrees to provide City, prior to Implementation, detailed specifications regarding the System and specifying the requirements necessary in order to achieve the “Implementation”, as defined below in Article 4.  Such specifications will be attached to and incorporated into this MOU as Exhibit A (the “Specifications”). 
2.2
Company agrees to cooperate and negotiate with City in good faith, in order to bring about the execution of the Implementation and any documentation relating to the Implementation. 
2.3
(a) Each of Company and City shall bear the cost of providing and maintaining their own infrastructure and all support mechanisms with respect to Implementation, including hardware, software and equipment. Company shall maintain the operability of the System in the same manner and consistent with its standard maintenance procedures. Company shall bear the cost of internet access specifically necessary for the relay of Public Access VID from Company to City. In addition, Company shall disclose any material changes to Company’s System that would affect City’s Rights within five (5) business days of Company’s implementation of System change(s).
(b) Unless otherwise provided in this MOU, and subject to Section 2.3(a), each Party shall bear its own costs in relation to this MOU.  Expenditures by the City will be subject to applicable budgetary processes and availability of funds pursuant to applicable laws and regulations. The Parties expressly acknowledge that this MOU in no way implies that the City will appropriate any funds for such expenditures.
2.4
Company shall appoint and identify to City at least one (1) Company employee who has extensive technical knowledge regarding the System and who will act as Company’s representative and will serve as Company’s primary point of contact with respect to this MOU.  Until further notice, Company's designated employee is _______.

2.5
Company shall provide the City with an emergency contact protocol and contact persons who will be available twenty-four (24) hours per day, seven (7) days per week, three hundred sixty five (365) days per year and immediately notify the City when such protocol changes.

2.6 During the Term of this MOU, Company shall permit City, its officers, representatives, officials, agents and employees to enter designated areas of the Premises in order to (a) install any City hardware or equipment necessary to achieve the Implementation, as such hardware or equipment is identified in the Specifications, (b) to maintain any such City hardware or equipment, and (c) to retrieve any City hardware or equipment upon expiration or termination of this MOU. City will provide advance notice to the Company of any such intended entry.  Consent to enter specific areas of the Premises given by the Company will not create, nor be deemed to imply the creation of, any additional responsibilities on the part of the Company.
2.7 Depending on the ISP's provisioning of a static IP address, Company  may need to provide a dedicated internet connection for Company’s cameras and cannot be shared with any other devices and or computers.

Article 3. Disclaimers and Liabilities

3.1
(a) Company acknowledges that City, in City’s sole discretion, may or may not exercise City Rights. City has no duty to access the Public Access VID. The City may opt to access the Public Access VID at such times as the City wishes, in its sole discretion. Company further acknowledges that City is not obligated in any way to Company to access the Public Access VID at any time and that the City’s intent with respect to City Rights is solely to enhance overall emergency management capabilities. City acknowledges that Company retains sole ownership of, sole responsibility for and exclusive control of the System.
(b) Neither City nor Company shall have any duty to inform each other if the System is not operational.  
3.2
EXCEPT AS SPECIFICALLY SET FORTH OTHERWISE IN THIS MOU, COMPANY MAKES NO REPRESENTATION OR WARRANTIES, EITHER EXPRESSED OR IMPLIED, OF ANY KIND WITH RESPECT TO THE SYSTEM,  INCLUDING WITHOUT LIMITATION, THOSE OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WHICH WITHOUT LIMITING THE FOREGOING ARE DISCLAIMED BY COMPANY.

3.3
This MOU is not intended to and does not constitute, create, give rise to, or otherwise recognize a joint venture, partnership, corporation or other formal business association or organization of any kind between Company and the City.  The rights and the obligations of the parties are only those set forth in this MOU.  Company and City acknowledge that they are not a representative, employee, agent, or partner of the other party.

Article 4. Implementation


At such time as is mutually agreed upon by the Parties, the City, or the City’s agent will integrate the System with the OEMC in order to permit access of the Public Access VID by the City and effectuate City Rights (“Implementation”). Any such Implementation will proceed in accordance with a written work plan or other documentation to be agreed upon by the Parties. 


The Company will grant the City, or City’s agent any reasonable access to the Premises or easement necessary in order to achieve Implementation, including for the purpose of installing, maintaining and retrieving any City hardware or equipment on the Company’s Premises, during and after Implementation. 

Article 5. Duration

The term of this MOU commences on the date of execution of this MOU by the City and will continue for a term of ____ (___) years (the "Term").  This MOU shall be extended on the same terms and conditions for up to ______ successive periods of one year, unless either Party indicates its intent to not extend by delivering written notice to the other Party no less than 30 days prior to the expiration date of the initial term or of the extension year. Either party may terminate the MOU at any time for any reason or no reason upon no less than thirty (30) days written notice to the other party.  
Article 6. Assignment
Neither party may assign, subcontract, delegate, or otherwise transfer this MOU. 

Article 7. Public Announcements

7.1 Any news release, public announcement, or advertisement to be released in connection with the execution of this MOU and its subject matter shall have the prior written consent of both parties.  
7.2 However, the City may issue any emergency management related news releases or public communication at any time and in any form, in the City’s sole discretion.
Article 8. Confidentiality

8.1 City may access the Public Access VID for purposes specified in this MOU. Each party agrees that any documents and other information, regardless of form or medium,  provided by one party to the other party hereunder are confidential and must not be made available to any other individual or organization without the prior written consent of the other party except as permitted under Section 7.2 or Section 8.2 or as otherwise required by law, or to the extent necessary for the Executive Director of OEMC to be able to fulfill his obligations under Section 2-29-040 of the Municipal Code of the City of Chicago.  Parties will protect such information from disclosure to the greatest extent possible consistent with the Freedom of Information Act. Each party agrees to implement such measures as may be necessary to ensure that its employees and contractors are bound by the confidentiality provisions in this MOU.

8.2
If Company is presented with a request for documents by any administrative agency or with a subpoena duces tecum regarding any records, data, or documents which may be in Company’s possession by reason of this MOU, Company must immediately give notice to the Executive Director of OEMC and the Corporation Counsel of the City with the understanding that the City will have the opportunity to contest such process by any means available to it before the records, data, or documents are submitted to a court or other third party. Company, however, is not obligated to withhold the delivery beyond the time ordered by a court or administrative agency, unless the subpoena or request is quashed or the time to produce is otherwise extended.

8.3
It is expressly understood by Company and City that the provisions of 8.1 and 8.2 above shall survive the expiration or termination of this MOU and shall remain in full force and effect for _______ years from expiration or termination. 
Article 9. Notices

Notices provided for in this MOU, except for emergency related notices, must be given in writing and may be delivered personally or by the United States mail service, first class and certified, return receipt requested, with postage prepaid and addressed as follows:

If to the City:

City of Chicago

Office of Emergency Management and Communications

1411 West Madison Street

Chicago, Illinois 60607 

Attention: Executive Director
City of Chicago

Office of Public Safety Administration

3510 S Michigan Ave, 3rd Floor

Chicago, IL 60653  

Attention: Executive Director
With Copies to:
City of Chicago

Department of Law




Room 600, City Hall




121 North LaSalle Street




Chicago, Illinois 60602




Attention: Corporation Counsel

If to Company:
_______________________



_______________________



_______________________



Attention:_______________  
Building Manager
With a copy to:

Changes to these addresses must be in writing and delivered in accordance with the provisions of this Article 9.  Notices delivered by mail are considered received three (3) days after mailing in accordance with this Article 9.  Notices delivered personally are considered effective upon receipt.  Refusal to accept delivery has the same effect as receipt.

Article 10.  Modification

This MOU may not be altered, modified or amended except by written instrument signed by the Parties hereto, except that Exhibit A may be updated and modified as provided herein.

Article 11. Governing Law And Severability

This MOU shall be governed by the laws of the State of Illinois.  Company irrevocably submits to the original jurisdiction of those State or federal courts located within Cook County, Illinois, with regard to any controversy arising out of, relating to, or in any way concerning the execution or performance of this MOU. If any provision of this MOU shall be held or deemed to be or shall in fact be inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions or in all cases because it conflicts with any other provision or provisions hereof or any constitution, statute, ordinance, rule of law or public policy, or for any reason, such circumstance shall not have the effect of rendering any other provision or provisions contained herein invalid, inoperative or unenforceable to any extent whatsoever.  The invalidity of any one or more phrases, sentences, clauses, or sections contained in this Memorandum shall not affect the remaining portions of this Memorandum or any part hereof.

SIGNED at Chicago, Illinois:







CITY OF CHICAGO







By:
________________________________
Name:  ________________________________
Title:    Executive Director, Office of Emergency Management and Communications






By:
________________________________
Name:  ________________________________
Title:    Executive Director, Office of Public Safety Administration






COMPANY

By:
____________________







Its:
____________________
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