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INTRODUCTION

The following document provides the application forsubmitting a 9-1-1 Modification Plan that will supply the Department
of State Police (Department), the Illinois Commerce Commission (ICC), the Statewide 9-1-1 Advisory Board (Advisory
Board) and the Statewide 9-1-1 Administrator (Administrator) with the necessary information about your proposal to
modify your 9-1-1 system. All modified plans must comply with 83 III. Adm. Code Part 1325.

LONG FORM MODIFIED 9-1-1 PLAN:
The following 9-1-1 system changes require Administrator approval:

1) Changing boundaries that require an intergovernmental agreement between local governmental entities to
exclude or include residents within the 9-1-1 jurisdiction

2) Changing or adding a 9-1-1 system provider
3) Changes in network configuration, except as provided for in subsection 1325.200(h), (i.e. implementation of a

Next Generation 9-1-1 (NG9-1-1) system)
4) Change of Backup PSAP arrangement

The Modified Plan must include the following documents:

General Information Contact and 9-1-1 System information.
Verification Notarized statement of truth regarding information provided in the plan.
Leller of Intent Letter that is sent to the 9-1-1 System Provider with a copy of the plan.
Plan Narrative A summary of the changes of the proposed system’s operation.
Financial Information A summary of anticipated implementation costs and annual operating costs of the

modified 9-1-1 system that are directly associated with 9-1-1 as well as the anticipated
revenues.

5-Year Strategic Plan A detailed plan for implementation and financial projections.
Communities Served A list of all communities that are served by the 9-1-1 System.
Participating Agencies A list of public safety agencies (Police, Fire, EMS, etc.) who are dispatched by the 9-1-1

System.
Adjacent Agencies A list of public safety agencies (Police, Fire, EMS, etc.) that are adjacent to the 9-1-1

System’s jurisdictional boundaries.

Attachments (if aDplicable’):
Ordinance Any local ordinances which dissolve an existing ETSB or creates a new ETSB.
Intergovernmental Any intergovernmental agreements or MOU~ creating a joint ETSB or any other
Agreement agreements pertinent to the 9-1-1 system.
Contracts Contract(s) with a 9-1-1 system provider or for NG-9-1 -1 service.
Back-up PSAP Establishes back-up and overflow services between PSAPs.
Agreement
Network Diagram Provided by the 9-1-1 system provider showing trunk routing and backup configuration.
Call Handling Call handling agreements shall describe the primary and secondary dispatch method
Agreements to be used by requesting parties within their respective jurisdictions.
Aid Outside Aid outside normal jurisdictional boundaries agreements shall provide that once an
Jurisdictional emergency unit is dispatched in response to a request through the system, such unit
Boundaries shall render its service to the requesting party without regard to whether the unit is
Agreements operating outside its normal jurisdictional boundaries.
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Carrier Listing A list of each carrier telephone company(s), exchange(s), prefix(es), and the various 9-1 -

1 System configurations that will be used in the proposed system.
Test Plan The 911 System’s overall plan detailing how and to what extent the network and data

base will be tested.

These modified 9-1-1 Plans must be filed electronically on the Department’s website at:

http://www.isp.state.il.us/Statewide9l 1/statewide9l 1 .cfm where you will see the box below to submit your plan.

mitenip:
~5 ___

Once the plan is submitted, the Department and the ICC will have 20 days to provide a technical review of the plan
to submit to the Administrator for approval.

SHORT FORM MODIFIED 9-1-1 PLAN:
The following modifications do not need to be submitted electronically on the Department’s website.
The 9-1-1 Authority must provide written notification to the Administrator at 911_tech~support@isp.state.il.us at
least 10 business days prior to making the following changes pursuant to Section 1325.200(h). After review, the
Administrator will provide a letter of acknowledgment.

1) Permanent relocation of an existing PSAP or backup PSAP facility
2) Reduction in 9-1-1 trunks from the selective router to the PSAP
3) Further reduction of PSAP5 within a 9-1-1 Authority beyond consolidation as required by the Act

The notification should include:

General Information Contact and 9-1-1 System information.

Plan Narrative A detailed summary of the changes in the proposed system’s operation.

Attachments (if applicable):
Network Diagram Provided by the 9-1-1 system provider showing trunk routing and backup configuration

Call Handling Call handling agreements shall describe the primary and secondary dispatch method
Agreements to be used by requesting parties within their respective jurisdictions.
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911 GENERAL INFORMATION
DATE:

Type of Change: ~ Long Form Modification Plan D Short Form Modification Plan

Current System Name: Population Served Land Area in Sq Miles

Cumberland County E-91 1 11,000 347

List PSAPs: Primary Secondary

Cumberland County Sheriff’s Dept. 166 Courthouse Square Toledo, IL. 62468 x

911 System Contact: Donna Dlmstead

Street Address: 166 Courthouse Square

City, State and Zip Code: Toledo, IL. 62468

Office Telephone: (217) 849-2065

CellularTelephone: (217) 259-4564

Email: cumbco9l1@cumberlandco.org

Wireless Coverage for Consolidated System:

100 % Phase II compliant

_______% Phase I compliant

Please check if applicable:

_______ N09-1-1 capable

_______ Receive 9-1-1 Text

_______ Receive 9-1-1 Video
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VERIFICATION

Donna Ofrnstead first being duly sworn upon oath, depose and say that

I am Coordinator , of Curnbe~Iand County 2-911 ; that I have read the
foregoing plan by me subscribed and know the contents thereof; that said contents are true in

substance and in tact, except as to those matters stated upon information and belief, and as to
those, I believe same to be true.

4O~9tt &w~A~&t1L

Subscribed and sworn to before me

this _____ dayot ________________~2O ~

4
NOTARY PI3~L1b, 1LL1NOI~
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March 1,2018

(Date)

9-1-1 SYSTEM PROVIDER
LETTER OF INTENT

Brent Cummings

(9-1-1 System Provider Company Representative)

INdigital

(9-1-1 System Provider Company Name)

1616 Directors Row
(Street Address)

Fort Wayne, IN. 46808
(City, State, Zip Code)

Dear Brent Cummings

This letter is to confirm our intent to modify our 9-1-1 System. Enclosed is your copy of our
modification plan to be filed with the Department of the Illinois State Police for approval.
Thank you for your assistance in this matter.

Sincerely,

(Name)
(Title)

enclosure: Modification Plan
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NARRATIVE STATEMENT:

(Provide a detailed summary of system operations for a modified 9-1-1 plan. Also, if incorporating an
N09- 1-1 solution, please include the additional items listed below pursuant to 1325.205 b) 12).

1) Indicate the name of the certified 9-1-1 system provider being utilized.
2) Explain the national standards, protocols and/or operating measures that will be followed.
3) Explain what measures have been taken to create a robust, reliable and diverse/redundant network and whether

other 9-1-1 Authorities will be sharing the equipment.
4) Explain how the existing 9-1-1 traditional legacy wireline, wireless and VoIP network, along with the databases,

will interface and/or be transitioned into the NG9-1-1 system.
5) Explain how split exchanges will be handled.
6) Explain how the databases will be maintained and how address errors will be corrected and updated on a

continuing basis.
7) Explain who will be responsible for updating and maintaining the data, at a minimum on a daily basis Monday

through Friday.
8) Explain what security measures will be placed on the IP 9-1-1 network and equipment to safeguard it from

malicious attacks or threats to the system operation and what level of confidentiality will be placed on the
system in order to keep unauthorized individuals from accessing it.

Plan Narrative:

April 11,2018

The Cumberland County Emergency Telephone System Board is requesting to change it’s 911
System Service Provider (911 SSP) from Frontier Communications to lNdigital telecom. The
system will be provisioned as an IP based NG91 1 System. The Cumberland county ETSB is
upgrading their failing 9-I-I call taking equipment to a hosted Solacom system that is capable of
receiving 9-I-I calls using IP.

The Cumberland County NG9I I system will comply with all State and Federal requirements
and be compliant with the National Emergency Number Association standards.

The network will be provisioned as an IP based, Next Generation network and will deliver
calls using IP technology to the Cumberland County PSAP. Access is password protected.
The Enhanced 911 netwrok is private with no outside access. There will be redundant Legacy
Network Gateways (LNG’s) and Internet Protocol Selective Routers (IPSR’s). One set is located in
Mattoon, IL and the other is located in Charleston, IL. Carriers can deliver 9-1-1 calls to the ISPR’s
or LNG’s by using SS7 signaling or by usingSlP trunk, IP based signaling. Please see the attached
network diagram.

Router to router trunks will be established between INdigital’s IPSR’s and selective routers
owned by other 911 SSp’s for routing of split exchanges where necessary.

INdigital will administer the 9-I-I database and MSAG for Cumberland County subscribers.
INdigital will request TN loads and updates from the carriers prior to the cut over and assume all 911
SSP administrative responsibilities for the database at the time of conversion. INdigital will work
with the carriers and Cumberland County to keep the database up to date and in compliance with
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Plan Narrative:

Illinois state law, on an ongoing basis.

INdigital will coordinate the ordering and installation of trunks to the two new LNG’s or IPSA’s. INdigital
will work with the carriers that are currently connected to the Frontier selective router for delivery of
wireline and wireless 9-1-1 calls to Cumberland County. Traffice will be migrated over, carrier by carrier,
to the new LGN’s or IPSR’s. The target completion date for the migration is August 8,2018.

INdigital will mirror current call transfer conditions at the time of conversion and will implement gii call
transfer with ANI between neighboring counties of Cumberland County, where possible, post conversion.

Test calls will be made for each carrier either prior or during the cutover to ensure calls are routing correctly
and that the proper ANI is being displayed at the PSAP.
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FINANCIAL INFORMATION

Annual recurring 9-1-1 network costs
prior to modification $ $35,585.28

Projected annual
recurring 9-1-1 network costs after
modification $ $ 52,589.28

Installation cost of the project $ $ 6148.00

Anticipated annual revenues $ $ 130,000.00
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FIVE YEAR STRATEGIC PLAN
FOR MODIFIED PLAN

(Provide a detailed summary of the proposed system~s operation, including but not limited to, a five-year
strategic plan for implementation of the modified 9-1-1 plan with financial projections)

Narrative:

The Cumberland County ETSB is currently wanting to upgrade to Next Generation 911 PSAPs, which will be
hosted by INdigital and with Solacom stations. It will currently be funded by ETSB reserve funds as our current
equipment requires immediate action. We will bring in 2 positions (one dark) on line at the Cumberland County
Sheriff’s Department, establish interlace with non-emergency lines and radio consoles. Bring mobile position
(MEVO) on line for redundancy in case of natural disaster or unforeseen issues with the PSAP.

Future plans include:
* Improve efficiency and 911 call delivery
* Enhance interoperabillity
* Upgrade network for IP capabilities; Text to 911, videos, images
* Sharing data with other public agencies
* Purchasing a new voice recorder

Long term goals:
* Continue to upgrade and improve technology and move forward with NG91 1
* Maintain professional standards and grow as standards change within the industry.
* Maintain and continue to provide quality training to all staff involved in 911 operations
* Maintain and continue with Q/A on a monthly basis
* Continue to work with INdigital and Solacom for improved services on handling and receiving 911 calls.

The ETSB Board is aware of the need to upgrade to NG-91 I and that it needs to be done as soon as possible.
Thankfully at this time they are willing to spend reserve monies in order to get this much needed upgrade
started. However, there is hope that the State of Illinois NG-91 I Grant can help us in a financial matter also.

The projected annual recurring 911 network cost after modification is $ 52,589.28
the projected cost of the project is $ 6,148.00

and the anticipated annual revenues (estimated) for 2018 is $130,000.00
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COMMUNITIES SERVED

Provide a list of all communities to be served by the proposed 9-1-1 System. Please include the name of the community
and the official mailing address including street address, city and zip code.

USE ADDITIONAL SHEETS AS NECESSARY

City, Town or Village Street Address, City, Zip Code

Toledo 166 Courthouse Square Toledo, IL. 62468

Greenup 115 F Cumberland St. Greenup, IL 62428

Neoga 533 Chestnut Ave. Neoga, IL 62447

Jewett 1100 Cumberland Rd. Jewett, IL 62436

Montrose (small portion) PD Box 300 Montrose, IL 62445

Sigel (small portion) PD Box 161 Sigel, IL. 62462

Janesville (small portion) 307 W Main Janesville, IL. 62435
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COMMUNITIES SERVED

Provide a list of all communities to be served by the proposed 9-1-1 System. Please include the name of the community
and the official mailing address including street address, city and zip code.

USE ADDITIONAL SHEETS AS NECESSARY

City, Town or Village Street Address, City, Zip Code
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PARTICIPATING AGENCIES

Provide a list of public safety agencies (Police, Fire, EMS etc.) that are to be dispatched by the 9-1-1 System. Each
Agencies land area(s) in square miles and estimated population which will have access to the proposed 9-i-i System. Do
not forget to include County Sheriff’s jurisdiction and Illinois State Police Districts. Each agency that appears on this list
should also have signed a call handling agreement.

Administrative Direct Call
9-1-1 Participant Agencies Street Address, City, Zip Code Telephone No. Dispatch Transfer Relay

IL. State Police Dist. 12 1391 S Washington St. DuQuoin, IL 62382 (618) 542-2171 x

Cumberland Co. Sheriff’s Dept 166 Courthouse Sq. Toledo, IL. 62468 (217) 849-2571 x

Greenup Police Dept. 115 E Cumberland St Greenup, IL 62428 (217) 923-5555 x

Toledo Police Dept. 160 Courthouse Sq. Toledo, IL 62468 (217) 849-3336 x x

Neoga Police Dept. 533 Chestnut Ave. Neoga, IL 62447 (217) 895-2311 x

Greenup Ambulance Service 115 E. Cumberland St Greenup, IL 62428 (217) 923-3401 x x

Greenup Fire Protection Dist. 115 E Cumberland St Greenup, IL 62428 (217) 923-5505 x x

Toledo Ambulance Service 160 Courthouse Sq. Toledo, IL 62468 (217) 849-3336 x x

Toledo Fire Protection Dist. 160 Courthouse Sq. Toledo, IL 62468 (217) 849-2884 x

Neoga Ambulance Service 3287 Lake Road Mattoon, IL 61938 (217)895-3911 x

Neoga Fire Protection Dist. 757 Chestnut Ave. Neoga, IL 62447 (217) 258-8404 x

Montrose Fire Protection Dist 207 National Rd. Montrose, IL 62445 (217) 924-4200 x

Sigel Fire Dept. PD Box 161 Sigel, IL. 62462 (217) 844-2236 x

Air Evac 6945 N US Highway 45 Watson, IL 62473 (217) 274-9799 x

ARCH 306W Professional Park Effingham, IL (217) 342-6793 x

Crooked Creek Fire Protection PD Box 146 Hidalgo, IL. 62432 (812) 887-8744 x

Effingham City/County Amb PD Box 154 Altamont, IL 62411 (618) 483-6584 x

Etfingham City Police 201 E Jefferson St. Effingham, IL 62401 (217) 345-8441 x

Effingham County Sheriff 101 N fourth St Effingham, IL 62401 (217) 342-2101

Casey Ambulance Service 203w Edgar St. Casey, IL 62420 (217) 826-3279 x

Casey Fire Dept. 10234 N 230th St. Casey, IL 62420 (217) 932-2441 x

Casey Police Dept. 108 E Main St. Casey, IL 62420 (217) 330-5653 x

Charleston Fire/Rescue 1510 A St. Charleston, IL 61920 (217) 345-8441 x

Clark Co Ambulance 914 Ash St. Marshall, IL 62441 (217) 826-5847 x

Clark Co Sheriff DeptI9l 1 115 N 5th St. Marshall, IL 62441 (217) 826-3339 x
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PARTICIPATING AGENCIES

Provide a list of public safety agencies (Police, Fire, EMS etc.) that are to be dispatched by the 9-1-1 System. Each
Agencies land area(s) in square miles and esumated population which will have access to the proposed 9-1-1 System. Do
not forget to include County Sheriff’s jurisdiction and Illinois State Police Districts. Each agency that appears on this list
should also have signed a call handling agreement.

Administrative Direct Call
9-1-1 Participant Agencies Street Address, City, Zip Code Telephone No. Dispatch Transfer Relay

CECOM 10500 state Hwy 16 Mattoon, IL 61938 (217) 345-0060 x

Coles Co Sheriff’s Dept 701 7th St. Charleston, IL 61920 (217) 348-0570 x

Dunn’s Ambulance Service 1821 Marshall Ave. Mattoon, IL 61938 (217) 234-6999 x

Jasper County Ambulance 204W Morgan St. Newton, IL 62448 (618) 783-8477 x

Jasper Co Sheriff! 911 P0 Box 228 Newton, IL. 62448 (618) 783-8651 x

Lincoln Fire Protection 720 Dewitt Ave. Mattoon, IL 61 938 (217) 258-1150 x

Mitchell-Jerdan Ambulance 1200-12 Wabash Ave. Mattoon, IL 61938 (217) 234-8828 x

Teutopolis Fire Dist 200W Main St Teutopolis, IL 62467 (217) 857-3263 x

Westfield Fire Dept 105W. State St. Westfield, IL 62474 (217) 826-3279 x

Wabash Fire Dept 3287 Lake Road Mattoon, IL 61938 (217) 258-8404 x
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ADJACENT AGENCIES LIST

Provide a list of public safety agencies and existing 9-1-1 Systems that are adjacent to the proposed system’s
boundaries. Each agency that appears on this list should also have signed a call handling agreement and/or aid outside
jurisdictional boundaries.

AGENCY STREET ADDRESS, CITY, ZIP CODE TELEPHONE NUMBER

Jasper County 911/Sheriff’s Dept. 106 F Morgan Newton, IL. 62448 (618) 783-8651

Effingharn County 911/Sheriff’s Dept. 101 N 4th St. Effingharn, IL. 62401 (217) 342-2101

Effingham City Police Dept. 201 E Jefferson St. Effingham, IL. 62401 (217) 345-8441

Clark County 911/Sheriff’s Dept. 115 N 5th St. Marshall, IL. 62441 (217) 826-3339

Coles Co Sheriff’s Dept 701 7th St. Charleston, IL. 61920 (217) 345-0060

CECOM 10500 State Hwy 16 Mattoon, IL. 61938 (217) 345-0060

Shelby County Sheriff’s Dept Shelbyville, IL. 62565 (217) 774-2141
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ADJACENT AGENCIES LIST

Provide a list of public safety agencies and existing 9-1-1 Systems that are adjacent to the proposed system’s
boundaries. Each agency that appears on this list should also have signed a call handling agreement and/or aid outside
jurisdictional boundaries.

AGENCY STREET ADDRESS, CITY, ZIP CODE TELEPHONE NUMBER
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CARRIER LISTING
(Wireline, Wireless, VoIP)

Provide a list of each carrier that will be involved in the proposed system.

(USE ADDITIONAL SHEETS AS NECESSARY)

CARRIERS STREET ADDRESS, CITY, ZIP CODE TELEPHONE NUMBER

Frontier Communications PD Box 740407 Cincinnati, OH. 45274-0407 (800) 801-6652

AT&T P0 Box 1050GB Atlanta, GA. 30348-5068 (877) 325-0445

Consolidated Communications P0 Box 2564 Decatur, IL. 62525-2564 (800) 500-9000

Montrose Mutual 102 N Main Dieterich, IL. 62424 (217) 925-5511

AT&T Mobility P0 Box 97061 Redmond, WA 98073-9761 (800) 635-6840

Verizon Wireless 1120 Sanctuary Parkway Suite 150 Alpharetta, Ga. (866) 899-8998

Sprint 6550 Sprint Parkway Overland Park, KS 66251

T-Mobile 601 Pennsylvania Ave NW Suite 800 Washington DC.

Southern Linc 600 N 18th St. Birmingham, AL. 35203

Mediacom
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CARRIER LISTING
(Wireline, Wireless, VoIP)

Provide a list of each carrier that will be involved in the proposed system.

(USE ADDITIONAL SHEETS AS NECESSARY)

CARRIERS STREET ADDRESS, CITY, ZIP CODE TELEPHONE NUMBER
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ATTACHMENTS

Ordinance -The local ordinance which created an ETSB prior to January 1,2016.

Contracts - The contract for a new 9-1-1 system provider or for NO 9-1-1 service.

Intergovernmental Agreement

Back-up PSAP Agreement - The agreement that establishes back-up service due to interruptions or overflow
services between PSAPs.

Network Diagram - Diagram provided by the 9-1-1 System Provider. Re-evaluate P.01 grade of Service for cost
savings and network efficiency.
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CALL HANDLING AND
AID OUTSIDE JURISDICTIONAL BOUNDARIES

AGREEMENT

For 9-1-1 Emergency Communications

This agreement is made between the 9-1-1 Authority, and the (Public Safety Agency)
____________________________________ for the purpose of effective handling and routing of 9-1-1 Emergency
calls.

CALL HANDLING

(9-1-1 System Name) receiving a call for emergency services in your
jurisdiction shall dispatch the call in the following manner:

Primary: (State Specific Procedures if radio frequency-identity number,
if talk group-identify name, if telephone-identity telephone number)

Secondary: (State Specific Procedures if radio frequency-identity
frequency number, if talk group-identify name, if telephone-identity number)

AID OUTSIDE JURISDICTION BOUNDARIES

Once an emergency unit is dispatched in response to a request through the system, such unit shall render its service
to the requesting party without regard to whether the unit is operating outside its normal jurisdictional boundaries.

The legislative intent is that 9-1-1 be used for emergency calls only. Therefore, all calls of an administrative or non-
emergency nature shall be referred to your agency’s published telephone number.

The PSAP Center agrees to keep all records, times, and places of all calls. All records will be available to all
participants of the 9-1-1 System.

It shall be the responsibility of your agency to maintain the report of the call and the disposition of each call received.

All agreements, management, records, and service will be the responsibility of the 9-1-1 authority.

9-1-1 Authority Public Safety Agency

By _________________________________ By _____

Title ___________________________________ Title
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911
EMERGENCY

Jasper County
TELEPHONE SYSTEM BOARD

RO. BOX 228
NEWTON, illINOIS 52448

518-723-8726
Fax 618-723-3158

January24, 2018

Call .Hãhdling Agreement holder Cumberland County 9-1-1 EVa

in response to the annual flUng require rn 83 141 Mrnin Code Part 1325, Section
1325215 and section 750/14 and 750115 of the Emergency Telephone Systems Act [50
ILCS 7503, please let this letter intend that the non-expiring tALL HANDLING
AGREEMENr’ between your agency and the Jasper County E-91 I Emergency
Telè$ibte. System Board rem&ns uhohanged.

As required, a copy of this certiflcatron Will be filed with the ISP
and the lfliriois Attàrh~ y ~ eneràEs Offica

if you have any questions please contact me at 818-783-8477

Sihcerely~

~tatewide 9-1-1 Bureau

CiaytonW Cwtr~ght.
911 Assisiantcaordthathr

9/7 ~Jro>o~

ENHANCED

Jasper County, Illinois



TEST PLAN DESCRIPTION

1) Description of test plan (back-up, overflow, failure, database).

All Carriers will make test calls the day of the cutover to the PSAP to confirm that all of their
subscribers are able to complete calls to the proper PSAP with correct ANI/ALI information.
The wireline carriers will make test calls from each exchange to make sure calls are routing to the
correct PSAP withe the correct ANI/ALI information. The wireless and VOIP provider will also make
test calls and complete correctly as PHASE II with ANI/ALI and Lat/Long. All carriers have a back
out plan if they run into problems.

Test calls will be made to confirm overflow, backup, and failover work effectively and properly.

2) List wireline exchanges to be tested.

Consplidated Communications
Frontier
Montrose Mutual

3) List of wireless and VoIP Carriers to be tested.

AT&T Mobility
Verizon Wireless
Sprint
Mediacom
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9-1-1 SERVICES AND
SOFTWARE LICENSE AGREEMENT

This 9-1-I Services and Software LicenseAgreement (this “Agreement”), together with any other documents incorporated into this
Agreement by reference (including all Exhibits to this Agreement, including the General Terms and Conditions of Software License,
which are attached to this Agreement as Exhibit A), constitute the sole and entire agreement of the Parties with respect to the subject
matter of this Agreement and supersede all prior and contemporaneous understandings, agreements, representations and warranties.
both written and oral, with respect to such subject matter.

The exhibits, attachments and appendices referred to in this Agreement are incorporated into this Agreement by reference and are an
integral part of this Agreement to thc sante extent as if they were set forth verbatim in this Agreement, and the Parties have read,
understand, and agree to all terms and conditions of all such exhibits, attachments, and appendices.

Any capitalized terms used, but not defined, below will have the meanings ascribed to them in the General Terms and Conditions of
Software License attached to this Agreement as Exhibit A and incorporated into this Agreement by reference in their entirety.

1. Purpose Grant of a non-exclusive, non-sub licensable and non -/ransferahle,
limited license to use the Software, which shall include any third-
party software, necessary or required for the operation of
Customer’s emergency telephone system in the Territory.

Type of Agreement/Document 0 Original Agreement
E Amendment

2. Parties/Notices:

lNdigital: Communications Venture Corporation (d/bla INdigital)
(“TNdigital’~)

1616 Directors Row
Fort Wayne, IN 46808
Fax: (260) 469-4329
E—mail: cntr~ct,iiindiuitaI,net
Attention: Contract Administration

Customer: Cumberland County, IL ETSB (“Customer” and together with
INdigital, the “Parties”, and, each, individually, a “Party”)

Address: 166 Courthouse Sq.
Toledo, IL 62468

Phone: (217)-849-2065
E-mail: cumbco9l 1~cumherlandco~org
Contact Person: Donna Olmstead

3. Effective Date ~ 2018 (“Effective Date”).

4. Software Software listed and described in Exhibit C attached to, and
incorporated by reference into, this Agreement. together with any
Maintenance Releases provided to Customer pursuant to this
Agreement.

5. Territory Cumberland Co. IL (“Territory”).

6. Permitted Use Use of the Software by Customer for the purpose of operating an
emergency telephone system in the ‘l’erritosy (“Permitted Use”).

7. Installation INdigital will deliver and install one copy of the Software to
Customer.



S. Maintenance Releases During the Term, INdigital ~vill provide Customer with all
Mainienance Releases that INdigital may make generally available
to its licensees at no additional charge.

9. License Fee See Exhibit D attached to, and incorporated by reference into, this
Agreement. If the Tenn is renewed. Customer ;vill pay the then
cunent standard license fees that INdigital charges for the
Software.

10. Additional Charges See Exhibit I) attached to. and incorporated by reference into, this
Agreement for a exhibit of additional charges. if any, for
installation, training, and acceptance testing services. Customer
will also reimburse rNdigital for out-of-pocket expenses incurred
by it in connection with performing such additional services.

11. Term Initial Term: From Effective Date until five (5)-year anniversary
of such date unless terminated earlier pursuant to any of the
Agreement’s express provisions.

Renewal Terms: This Agreement will automatically renew for
additional successive 12-month terms unless carlicr terminated
pursuant to any of the Agreement’s express provisions or either
Party gives the other Party written notice of non-renewal at least
ninety (90) days prior to the expiration of the then-current term.

12, Exhibits ~ Exhibit A — General Terms and Conditions of Software
License (attached to, made part of, and incorporated in its
entirety by reference into, this Agreement).

~ Exhibit 8—Designated Sites
~ Exhibit C - Software/Services Description
Z Exhibit D — Payment and Fees

13. Other Agreements between Parties 131 Equipment Purchase and Sale Agreement
~ Support and Maintenance Agreement

This Agreement may he executed in counterparts, each of which is deemed an original, hut all of which together are deemed to be one
and the same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic transmission is
deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

CUSTOMER: INDIGJTAL:

Cumberland Co. IL ETSE COMMUNICATION VENTURE CORPORATION (fl/B/A
INDIGITAL)

___________ PcJ4~
Name:

~
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ExIIIBIT A
GENERAL TERMS AND CONDITIONS

(9-1-1 SERVICES AND SOFrWARE LICENSE)

These General Terms and Conditions for INdigital’s 9-1-1
Services and Software License Agreement (the “Terms”)
supplement the related specific 9-1-1 Services and
Software License Agreement (together with these Tenns,
the “Agreement”) between you (“you” or “Customer”)
and Communications Venture Corporation (dlb/a
INdigital), an Indiana corporation (“INdigital”), for the
grant by INdigital to you of a license to certain sothvare
specified in the Agreement. These Terms will be deemed
to be a part ofand are hereby incorporated by reference into
the Agreement.

These Terms prevail over any of Customer’s general terms
and conditions regardless of whether or when Customer
has submitted its request for proposal, order, or such terms.
Provision of services, software license, equipment or other
products or goods to Customer does not constitute
acceptance of any of Customer’s terms and conditions and
does not serve to modi~’ or amend these Terms.

INdigital and you may each individually be referred to as a
“Party” and collectively as the “Parties”.

1, DEFINITIONS. Capitalized terms used in the
Agreement (including these Terms) have the meanings set
forth or referred to in this Section 1:

1.1, “Acceptance Testing” has the meaning
set forth in Section 4 of these Terms.

1,2. “Action” has the meaning set forth in
Section 8.2(cfl of these Terms.

1.3. “Affiliate” of a Person means any other
Person that directly or indirectly,
through one or more intermediaries,
controls, is controlled by, or is under
common control with, such Person. The
terni “control” (including these Terms
“controlled by” and “under common
control with”) means the direct or
indirect power to direct or cause the
direction of the management and
policies of a Person, whether through the
ownership of voting securities, by
contract or otherwise.

1.4. “Business Day” means a day other than
a Saturday, Sunday or other day on
which commercial banks in Fort Wayne,
Indiana are authorized or required by
Law to be closed for business.

1.5. “Confidential Information” has the
meaning set forth in Section 5.1 of these
Terms.

1.6. “Controlled Technology” means any
software, documentation, technology or
other technical data, or any products that

include or use any of the foregoing, the
export, re-export or release of which to
certain jurisdictions or countries is
prohibited or requires an export license
or other governmental approval, under
any Law, including the US Export
Administration Act and its associated
regulations.

1.7. “Customer” has the meaning set forth in
the preamble to these Terms.

1.8. “Designated Sites” means any of
Customer’s facilities set forth in Exhibit
~ attached to, and incorporated by
reference into, the Agreement.

1.9. “Disclosing Party” has the meaning set
forth in Section 5.1 of these Terms.

“Documentation” means any and all
manuals, instructions and other
documents and materials that INdigital
andJor any third-party provides or makes
available to Customer in any form or
medium which describe the
functionality, components, features or
requirements of the Software, including
any aspect of the installation,
configuration, integration, operation,
use, support or maintenance thereof.

1.11. “Effective Date” has the meaning set
forth in Section 3 of the Agreement.

1.12. “Force Majeure Event” has the
meaning set forth in Section 14.1 of
these Terms.

1.13. “lademnitee” has the meaning set forth
in Section 11.3 of these Terms.

1.14. “Indeinnitor” has the meaning set forth
in Section 11.3 of these Terms.

1.15. “INdigital” has the meaning set forth in
the preamble to these Terms.

1.16. “INdigital Jndemnitee” has the
meaning set forth in Section 11.2 of
these Terms.

1,17. “Initial Term” has the meaning set forth
in Section 9.1 of these Terms.

“Intellectual Property Rights” means
any and all registered and unregistered
rights granted, applied for or otherwise
now or hereafter in existence under or
related to any patent, copyright,
trademark, trade secret, database

1.10.

1.18.
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protection or other intellectual property
rights laws, and all similar or equivalent
rights or forms of protection, in any part
of the world.

“Law” means any statute, law,
ordinance, regulation, rule, code, order,
constitution, freat)~, common law,
judgment, decree or other requirement or
rule of any federal, state, local or foreign
government or political subdivision
thereof, or any arbitrator, court or
tribunal of competent jurisdiction.

“Loss” means any and all losses,
damages, liabilities, deficiencies, claims,
actions, judgments, settlements, interest,
awards, penalties, fines, costs or
expenses of whatever kind, including
reasonable attorneys’ fees and the costs
of enforcing any right to indemnification
under the Agreement and the cost of
pursuing any insurance providers.

“Maintenance Release” means any
update, upgrade, release or other
adaptation or modification of the
Software, including any updated
Documentation, that lNdigital and/or
any third party may provide to Customer
from time to time during the Term,
which may contain, among other things,
error corrections, enhancements,
improvements or other changes to the
user interface, functionality,
compatibility, capabilities, performance,
efficiency or quality of the Software, but
does not include any New Version.

“New Version” means any new version
ofthe Software may from time to time be
introduced and marketed generally as a
distinct licensed product (as may be
indicated by INdigital’s and/or a third
party’s designation of a new version
number), and which INdigital and/or a
third party may make available to
Customer at an additional cost under a
separate written agreement.

1.23. “Parties” has the meaning set forth in
the preamble to these Terms.

1.24. “Party” has the meaning set forth in the
preamble to these Terms.

1.25. “Payment Failure” has the meaning set
forth in Section 9.3(a) of these Terms.

1.26. “Permitted Use” has the meaning set
forth in Section 6 of the Agreement.

“Person” means an individual,
corporation, partnership, joint venture,
limited liability entity, governmental
authority, unincorporated organization,
trust, association or other entity.

1.28. “Receiving Party” has the meaning set
forth in Section 5.1 of these Terms.

1.29. “Renewal Term” has the meaning set
forth in Section 9.2 of these Terms.

“Representatives” means, with respect
to a Party, that Party’s employees,
officers, directors, consultants, agents,
independent contractors, service
providers, sub licensees, subcontractors
and legal advisors.

“Software” means the software listed in
Exhibit C attached to, and incorporated
by reference into, the Agreement,
together with any Maintenance Releases
provided to Customer pursuant to this
Agreement.

1.32. “Term” has the meaning set forth in
Section 9.2 of these Terms.

1.33. “Territory” has the meaning set forth in
Section 5 of the Agreement.

“Third-Party Materials” means
materials and information, in any form
or medium, that are not proprietary to
INdigital, including any third-party:
(a) documents, data, content or
specifications; (b) software, hardware or
other products, facilities, equipment or
devices; and (c) accessories,
components, parts or features of any of
the foregoing.

1.35. ‘Warranty Period” has the meaning set
forth in Section 10.2 of these Terms.

2. LICENSE.

2.1. License Grant. Subject to the terms and
conditions of the Agreement (including these Terms)
and INdigital’s rights under any third-party
agreements relating to the Soffivare, and conditioned
on Customer’s and its Affiliates’ and Representatives’
compliance therewith, INdigital hereby grants to
Customer a non-exclusive, non-sub licensable and
non-transferable, limited license and sublicense (to the
extent allowed by any third-party agreements) to use
the Software and Documentation solely for the

1.27.

1.19.

1.20.

1.21.

1.22.

1.30.

1.31.

1,34,
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Permitted Use in the Territory during the Term.

2.2. Scope of Licensed Access and Use. Customer
may use and run one copy of the Software on
Customer’s network at any of the Designated Site(s).
The total number of Designated Site(s) shall not
exceed the number set forth under the Agreement
(including these Terms), except as expressly agreed to
in writing by the Parties and subject to any appropriate
adjustment of the license fees payable under the
Agreement.

3. USE RESTRICTIONS. Except as the Agreement
(including these Terms) expressly permits, Customer
shall not, and shall not permit any other Person to:

(a) copy the Software, in whole or in part;

(b) modify, correct, adapt, translate,
enhance or otherwise prepare derivative works or
improvements of any Software;

(c) rent, lease, lend, sell, sublicense, assign,
distribute, publish, transfer or otherwise make
available the Software to any Person, including on
or in connection with the internet or any time
sharing, service bureau, software as a service,
cloud or other technology or service;

(d) reverse engineer, disassemble,
decompile, decode or adapt the Sothvare, or
otherwise attempt to derive or gain access to the
source code of the Software, in whole or in part;

(e) bypass or breach any security device or
protection used for or contained in the Software
or Documentation;

(t) remove, delete, efface, alter, obscure,
translate, combine, supplement or otherwise
change any trademarks, terms of the
Documentation, warranties, disclaimers, or
Intellectual Property Rights, proprietary rights or
other symbols, notices, marks or serial numbers
on or relating to any copy of the Software or
Documentation;

(g) use the Software in any manner or for
any purpose that infringes, misappropriates or
otherwise violates any Intellectual Property Right
or other right of any Person, or that violates any
applicable Law;

(h) use the Software for purposes of:
(i) benchmarking or competitive analysis of the
Software; (ii) developing, using or providing a
competing software product or service; or
(iii) any other purpose that is to INdigital’s
detriment or commercial disadvantage;

the design, construction, maintenance, operation
or use of any hazardous environments, systems or
applications, any safety response systems or other
safety-critical applications, or any other use or
application in which the use or failure of the
Software could lead to personal injury or severe
physical or property damage; or

(j) use the Software or Documentation other
than for the Permitted Use or in any manner or for
any purpose or application not expressly
permitted by the Agreement (including these
Terms).

4. DELIVERY AND INSTALLATION. INdigital
shall deliver and install one copy of the Software to
Customer. Risk of loss of any tangible media on
which the Softivare is delivered shall pass to Customer
on delivery.

4.1. Acceptance. Customer will test whether the
Software operates in accordance with the
Documentation (“Acceptance Testing”) pursuant to
the terms of this Section 4. Upon completion of the
Software installation, Customer shall have fourteen
(14) days to test the Software and notify INdigital in
writing of any defect or deficiency. If the initial
Acceptance Testing fails, INdigital shall, within
fifteen (15) days of the Acceptance Testing and at its
cost, correct the errors so disclosed and Customer may
repeat the Acceptance Testing. If the subsequent
Acceptance Testing fails, and such failure does not
arise from or relate to any failure or defect of
Customer’s or any third-party’s product, service,
hardware, software, system or network, INdigital
shall, within fifteen (15) days of the subsequent
Acceptance Testing, at its cost, correct the errors so
disclosed and Customer may again repeat the
Acceptance Testing. If the subsequent Acceptance
Testing fails two (2) or more times, Customer may
terminate the Agreement (including these Terms) on
written notice to INdigital. On termination, INdigital
shall refund all license fees paid by Customer under
the Agreement (including these Terms) within thirty
(30) days of receipt of such notice, and such refund
shall be Customer’s sole and exclusive remedy for any
unresolved Acceptance Testing failures. In any event,
Customer shall be deemed to have accepted the
Software if: (a) the Acceptance Testing is certified by
Customer to be successful; or (b) Customer
commences operational use of the Software.

1.1. MAINTENANCE AND SUPPORT. During the
Term, INdigital: (i) will use commercially reasonable
efforts to resolve any Incidents reported by Customer;
(ii) may provide training services to Customer on
Customer’s request, at INdigital’s standard hourly(i) use the Soffivare in or in connection with
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rates then in effect, and the terms and conditions of the
Agreement (including these Terms) will govern the
provision of any training services delivered by
INdigital to Customer; and (iii) will provide Customer
with all Maintenance Releases under the terms and
conditions set forth in the Software License
Agreement. INdigital has the sole right to determine,
in its discretion: (a) what constitutes an Incident; and
(b) when an Incident is deemed to be resolved. An
“Incident”, as used herein and throughout these Terms,
means a support request that begins when Customer
contacts JNdigital to report a specific Error and ends
when lNdigital either: (a) resolves the Error; or (b)
determines in its sole and absolute discretion that the
Error cannot be resolved. INdigital will use
commercially reasonable efforts to resolve an
Incident, but does not guarantee that any Incident will
be resolved.

As set forth above, during the Term, INdigital will
provide Customer with all Maintenance Releases
(including updated Documentation) that INdigital
may, in its sole discretion, make generally available to
its licensees at no additional charge. All Maintenance
Releases, being provided by lNdigital to Customer
under the Agreement, are deemed Sothvare subject to
all applicable terms and conditions in the Agreement
(including these Terms). As part of the support and
maintenance to be provided by INdigital to Customer,
Customer will install all Maintenance Releases as soon
as practicable after receipt. Customer does not have
any right under the Agreement to receive any New
Versions of the Softxvare that INdigital or any third-
party software provider may, in its sole discretion,
release from time to time. Customer may license any
New Version at INdigital’s then-current list price and
subject to a separate license agreement, provided that
Customer is in compliance with the terms and
conditions of the Agreement (including these Terms).

S CONFIDENTIALITY.

5.1. Confidential Information. In connection with
the Agreement each Party (as the “Disclosing Party”)
may disclose or make available to the other Party (as
the “Receiving Party”) Confidential Information.
Subject to Section 5.2 of these Terms, “Confidential
Information” means information in any form or
medium (whether oral, written, electronic or other)
that the Disclosing Party considers confidential or
proprietary, including information consisting of or
relating to the Disclosing Party’s technology, trade
secrets, know-how, husiness operations, plans,
strategies, customers, and pricing, and information
with respect to which the Disclosing Party has
contractual or other confidentiality obligations,
whether or not marked, designated or otherwise

identified as “confidential”. Without limiting the
foregoing: (a) the Software and Documentation are the
Confidential Information of INdigital; and (b) the
financial terms of the Agreement (including these
Terms) are the Confidential Information of INdigital.

5.2. Exclnsions and Exceptions. Confidential
Information does not include information that the
Receiving Party can demonstrate by written or other
documeatary records: (a) was rightfully known to the
Receiving Party without restriction on use or
disclosure prior to such information’s being disclosed
or made available to the Receiving Party in connection
with the Agreement (including these Terms); (b) was
or becomes generally known by the public other than
by the Receiving Party’s or any of its Representatives’
noncompliance with the Agreement (including these
Terms); (c) was or is received by the Receiving Party
on a non-confidential basis from a third party that was
not or is not, at the time of such receipt, under any
obligation to maintain its confidentiality; or (d) the
Receiving Party can demonstrate by written or other
documentary records was or is independently
developed by the Receiving Party without referencç to
or use of any Confidential Information.

5.3. Protection of Confidential Information, As a
condition to being provided with any disclosure of or
access to Confidential Information, the Receiving
Party shall:

(a) not access or use Confidential
Information other than as necessary to exercise its
rights or perform its obligations under and in
accordance with the Agreement (including these
Terms);

(b) except as may be permitted under the
terms and conditions of Section 6.4 of these
Terms, not disclose or permit access to
Confidential Information other than to its
Representatives who: (i) need to know such
Confidential Information for purposes of the
Receiving Party’s exercise of its rights or
performance of its obligations under and in
accordance with the Agreement (including these
Terms); (ii) have been informed of the
confidential nature of the Confidential
Information and the Receiving Party’s obligations
under this Section 5; and (iii) are bound by written
confidentiality and restricted use obligations at
least as protective of the Confidential Information
as the terms set forth in this Section 5;

(c) safeguard the Confidential Information
from unauthorized use, access or disclosure using
at least the degree of care it uses to protect its
similarly sensitive information and in no event
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less than a reasonable degree of care;

(d) promptly notifij the Disclosing Party of
any unauthorized use or disclosure of
Confidential Information and cooperate with
Disclosing Party to prevent further unauthorized
use or disclosure; and

(e) ensure its Representatives’ compliance
with, and be responsible and liable for any of its
Representatives’ non-compliance with, the terms
of this Section 5.

Notwithstanding any other provisions of the
Agreement (including these Terms), the Receiving
Party’s obligations under this Section 5 with respect
to any Confidential Information that constitutes a
trade secret under any applicable Law will continue
until such time, if ever, as such Confidential
Information ceases to qualit3’ for trade secret
protection under one or more such applicable Laws
other than as a result of any act or omission of the
Receiving Party or any of its Representatives.

5.4. Comnelled Disclosures. If the Receiving Party or
any of its Representatives is compelled by applicable
Law to disclose any Confidential Information then, to
the extent permitted by applicable Law, the Receiving
Party shall: (a) promptly, and prior to such disclosure,
notif3’ the Disclosing Party in writing of such
requirement so that the Disclosing Party can seek a
protective order or other remedy or waive its rights
under Section 5.3 of these Terms; and (b) provide
reasonable assistance to the Disclosing Party, at the
Disclosing Party’s sole cost and expense, in opposing
such disclosure or seeking a protective order or other
limitations on disclosure. If the Disclosing Party
waives compliance or, after providing the notice and
assistance required under this Section 5.4. the
Receiving Party remains required by Law to disclose
any Confidential Information, the Receiving Party
shall disclose only that portion of the Confidential
Information that the Receiving Party is legally
required to disclose and, on the Disclosing Party’s
request, shall use commercially reasonable efforts to
obtain assurances from the applicable court or other
presiding authority that such Confidential Information
will be afforded confidential treatment.

5.5. Return; Destruction. Confidential Information
will remain the property of the Disclosing Party and
will, at the Disclosing Party’s request and after it is no
longer needed for the purposes of the Agreement
(including these Terms) or upon expiration or
termination of the Agreement (including these Terms)
for any reason, whichever occurs first, promptly be
returned to the Disclosing Party or be destroyed,
together with all copies made by the Receiving Party

and by anyone to whom such Confidential Information
has been made available by the Receiving Party in
accordance with the provisions of this section.

6. FEES AND PAYMENT.

6.1. License Fees. In consideration of the rights
granted to Customer under the Agreement (including
these Terms), Customer shall pay to INdigital the
license fees set forth in Exhibit D (attached to, and
incorporated by reference into, the Agreement) in
accordance with that exhibit and the terms of this
Section 7. Jf the Term is renewed for any Renewal
Term(s) pursuant to Section 9.2 of these Terms,
Customer shall pay the then-current standard license
fees that INdigital charges for the Software during the
applicable Renewal Term.

6.2. Additional Fees and Expenses. Inconsideration
of INdigital providing installation, support and
maintenance, training, and other ancillary services
under the Agreement (including these Terms),
Customer shall pay to INdigital the fees set forth in
Exhibit D attached to, and incorporated by reference
into, the Agreement, and shall reimburse INdigital for
out-of-pocket expenses incurred by INdigital in
connection with performing these services, in
accordance with that exhibit and the terms of this
Section 6.

6.3. Taxes. All license fees and other amounts payable
by Customer under the Agreement (including these
Terms) are exclusive of taxes and similar assessments.
Without limiting the foregoing, Customer is
responsible for all sales, service, use and excise taxes,
and any other similar taxes, duties and charges of any
kind imposed by any federal, state or local
governmental or regulatory authority on any amounts
payable by Customer under the Agreement, other than
any taxes imposed on INdigital’s income.

6.4. Payment. Customer shall pay all amounts due and
owing under the Agreement (including these Terms)
within thirty 30 days after the date of INdigital’s
invoice therefor, Customer shall make all payments
under the Agreement in US dollars by wire transfer or
check to the address or account specified in Exhibit D
attached to, and incorporated by reference into, the
Agreement or such other address or account as
INdigital may speci~ in writing from time to time.

6.5. Late Payment. If Customer fails to make any
payment when due then, in addition to all other
remedies that may be available to INdigital:

(a) INdigital may charge interest on the past
due amount at the rate of 1.5% per month
calculated daily and compounded monthly or, if
lower, the highest rate permitted under applicabl&
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Law;

(b) Customer shall reimburse INdigital for
all reasonable costs incurred by INdigital in
collecting any late payment of amounts due or
related interest, including attorneys’ fees, court
costs and collection agency fees; and

(c) if such failure continues for fifteen (15)
days following written notice thereof, INdigital
may: (1) disable Customer’s use of the Software
(including by means of a disabling code,
technology or device); (ii) withhold, suspend or
revoke its grant of a license and/or sublicense
under the Agreement; and/or (iii) terminate the
Agreement (including these Terms) under Section
~fg) or Section 9.3(b) of these Terms, as
applicable.

6.6. No Deductions or Setoffs. All amounts payable
to INdigital under the Agreement (including these
Terms) shall be paid by Customer to INdigital in full
without any setoff, recoupment, counterclaim,
deduction, debit or withholding for any reason (other
than any deduction or withholding of tax as may be
required by applicable Law).

7. SECURITY MEASURES. The Software may contain
technological measures designed to prevent
unauthorized or illegal use of the Software. Customer
acknowledges and agrees that: (a) INdigital may use
these and other lawful measures to veri& Customer’s
compliance with the terms of the Agreement
(including these Terms) and enforce INdigital’s rights,
including all Intellectual Property Rights, in and to the
Software; (b) INdigital may deny any individual
access to and/or use of the Software if INdigital, in its
sole reasonable discretion, believes that Person’s use
of the Software would violate any provision of the
Agreement (including these Terms); and (c) INdigital
and its Representatives may collect, maintain, process
and use diagnostic, technical, usage and related
information, including information about Customer’s
computers, systems and software, that INdigital may
gather periodically to improve the performance of the
Software or develop Maintenance Releases. This
information will be treated in accordance with
INdigital’s privacy policy, as amended from time to
time.

8. INTELLECTUAL PROPERTY RIGHTS.

8.1. Jntellectual Property Ownership. Customer
acknowledges and agrees that:

(a) the Software and Documentation are
licensed or sublicensed and not sold to Customer
by INdigital and Customer does not and will not
have or acquire under or in connection with the

Agreement (including these Terms) any
ownership interest in the Software or
Documentation, or in any related Intellectual
Property Rights;

(b) INdigital and its licensor(s) are and will
remain the sole and exclusive owners of all right,
title and interest in and to the Software and
Documentation, including all Intellectual
Property Rights relating thereto, subject only to
the limited license granted to Customer under the
Agreement; and

(c) Customer hereby unconditionally and
irrevocably assigns to INdigital or INdigital’s
designee, Customer’s entire right, title and
interest in and to any Intellectual Property Rights
that Customer may now or hereafter have in or
relating to the Software or Documentation
(including any rights in derivative works or patent
improvements relating to either of them), whether
held or acquired by operation of law, contract,
assignment or otherwise.

8.2. Customer Cooperation and Notice of
Infrineement. Customer shall, during the Term:

(a) take all reasonable measures to
safeguard the Software and Documentation
(including all copies thereof) from infringement,
misappropriation, theft, misuse or unauthorized
access;

(b) at INdigital’s expense, take all such steps
as INdigital may reasonably require to assist
INdigital in maintaining the validity,
enforceability and INdigital’s ownership of the
Intellectual Property Rights in the Software and
Documentation;

(c) promptly notil3’ INdigital in writing if
Customer becomes aware of:

(i). any actual or suspected
infringement, misappropriation or other
violation of INdigital’s Intellectual Property
Rights in or relating to the Software or
Documentation; or

(ii). any claim that the Software or
Documentation, including any production,
use, marketing, sale or other disposition of
the Software or Documentation, in whole or
in part, infringes, misappropriates or
otherwise violates the Intellectual Property
Rights or other rights of any Person; and

(d) fully cooperate with and assist INdigital
in all reasonable ways in the conduct ofany claim,
suit, action or proceeding (each, an “Action”) by
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INdigital to prevent or abate any actual or
threatened infringement, misappropriation or
violation of lNdigital ‘s rights in, and to attempt to
resolve any claims reLating to, the Software or
Documentation.

8.3. No Implied Rights. Except for the limited rights
and licenses expressly granted under the Agreement,
nothing in the Agreement (including these Terms)
grants, by implication, waiver, estoppel or otherwise,
to Customer or any third party any Intellectual
Property Rights or other right, title, or interest in or to
any of the Software or Documentation.

9. TERM AND TERMINATION.

9.1. Initial Term. The initial term of the Agreement
commences as of the Effective Date and will continue
in effect until such time as specified in Section 10 of
the Agreement, unless terminated earlier pursuant to
any of the Agreement’s express provisions (the
“Initial Term”).

9.2. Renewal Term. The Agreement will
automatically renew for additional successive terms
specified in Section 10 of the Agreement unless earlier
terminated pursuant to any of the Agreement’s express
provisions or either Party gives the other Party written
notice of non-renewal at least ninety (90) days prior to
the expiration of the then-current term (each, a
“Renewal Term” and, collectively, together with the
Initial Term, the “Term”).

9.3. Termination. The Agreement may be
terminated at any time:

(a) by INdigital, effective on written notiCe
to Customer, if Customer fails to pay any amount
when due under the Agreement (including these
Terms), where such failure continues more than
fifteen (15) days after INdigital’s delivery of
written notice thereof (“Payment Failure”);

(b) by INdigital, immediately on written
notice to Customer if any two or more Payment
Failures occur in any 12-month period;

(e) by either Party, effective on written
notice to the other Party, if the other Party
materially breaches the Agreement (including
these Terms) and such breach: (i) is incapable of
cure; or (ii) being capable of cure, remains
uncured thirty (30) days after the non-breaching
Party provides the breaching Party with written
notice of such breach (except in the case of a
Payment Failure, which shall be governed by
Section 9.3(a) of these Terms);

(d) by INdigital, effective immediately, if
the Customer: (i) is dissolved or liquidated or

takes any corporate action for such purpose;
(ii) becomes insolvent or is generally unable to
pay its debts as they become due; (iii) becomes
the subject of any voluntary or involuntary
bankruptcy proceeding under any domestic or
foreign bankruptcy or insolvency Law; (iv) makes
or seeks to make a general assignment for the
benefit of its creditors; or (v) applies for, or
consents to, the appointment of a trustee, receiver
or custodian for a substantial part of its property;

(e) by lNdigital, upon notice to Customer, if
Customer is in breach of any other agreement
between the Parties and such breach is not cured
pursuant to the terms of such agreement.

9.4. Effect of Termination or Expiration. On the
expiration or earlier termination of the Agreement:

(a) all rights, licenses and authorizations
granted to Customer under the Agreement will
immediately terminate and Customer shall:

• (i). immediately cease all use of
and other activities with respect to the
Software and Documentation other than
those described in Section 9.4(aYii) of these
Terms;

(ii). within sixty (60) days deliver to
INdigital, or at INdigital’s written request
destroy, and permanently erase from all
devices and systems Customer directly or
indirectly controls, the Software, the
Documentation and lNdigital’s Confidential
Information, including all documents, files
and tangible materials (and any partial and
complete copies) containing, reflecting,
incorporating or based on any of the
foregoing, whether or not modified or
merged into other materials;

(iii). certi& to INdigital in a signed
written instrument that it has complied with
the requirements of this Section 9.4; and

(b) all amounts payable by Customer to
INdigital of any kind under the Agreement
(including these Terms) are immediately payable
and due no later than thirty (30) days after the
effective date of the expiration or INdigital’s
termination of the Agreement.

9.5. Snrvivine Terms. The provisions set forth in the
following sections, and any other right, obligation or
provision under the Agreement (including these
Terms) that, by its nature, should survive termination
or expiration of the Agreement (including these
Terms), will survive any expiration or termination of
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the Agreement: this Section 9.5 of these Terms,
Section 1 of these Terms (Definitions), Section 5 of
these Terms (Confidentiality), Section 8 of these
Terms (Intellectual Property Rights), Section 10 of
these Terms (Representations and Warranties), for
clarity, including Section 10.7 of these Terms
(Disclaimer), Section II of these Terms
(Indemnification), Section 12 of these Terms
(Limitations of Liability), and Section 15 of these
Terms (Miscellaneous).

10. REPRESENTATIONS AND WARRANTIES.

10.1. Mutual Representations and
Warranties. Each Party represents, warrants and
covenants to the other Party that:

(a) it has the fill right, power and authority
to enter into and perform its obligations and grant
the rights, licenses and authorizations it grants and
is required to grant under the Agreement
(including these Terms);

(b) the execution of the Agreement by its
representative whose signature is set forth at the
end of the Agreement has been duly authorized by
all necessary action of such Party; and

(c) when executed and delivered by both
Parties, the Agreement (including these Terms)
will constitute the legal, valid and binding
obligation of such Party, enforceable against such
Party in accordance with its terms.

10.2. Limited Warrant-y. Subject to the
limitations and conditions set forth in Section 10.3 of
these Terms and Section 10.4 of these Terms,
INdigital warrants to Customer that for a period of 90
days from the Effective Date (the “Warranty
Period”), the Software will substantially conform in
all material respects to the specifications set forth in
the Documentation, when installed, operated and used
as recommended in the Documentation and in
accordance with the Agreement (including these
Terms).

10.3. Customer Requirements. The limited
warranty set forth in Section 10.2 of these Terms
applies only if Customer: (a) notifies INdigital in
writing of the warranty breach before the expiration of
the Warranty Period; (b) has promptly installed all
Maintenance Releases to the Software that INdigital
previously made available to Customer; and (c) as of
the date ofnotification, is in compliance with all terms
and conditions of the Agreement (including these
Terms) (including the payment of all license fees then
due and owing).

provisions to the contrary in the Agreement (including
these Terms), the limited warranty set forth in Section
.1Q~ of these Terms does not apply to problems arising
out of or relating to:

(a) Software, or the media on which it is
provided, that is modified or damaged by
Customer or its Representatives;

(b) any operation or use ot or other activity
relating to, the Soffivare other than as specified in
the Documentation, including any incorporation
in the Software of, or combination, operation or
use of the Software in or with, any technology
(including any software, hardware, firmware,
system or network) or service not specified for
Customer’s use in the Documentation, unless
otherwise expressly permitted by INdigital in
writing;

(c) Customer’s or any third party’s
negligence, abuse, misapplication or misuse ofthe
Software, including any use of the Software other
than as specified in the Documentation or
expressly authorized by l’Ndigital in writing;

(d) Customer’s failure to promptly install all
Maintenance Releases that INdigital has
previously made available to Customer;

(e) the operation of, or access to, Customer’s
or a third party’s system or network;

(0 any beta software, software that
INdigital makes available for testing or
demonstration purposes, temporary software
modules or software for which lNdigital does not
receive a license fee;

(g) Customer’s material breach of any
provision of the Agreement (including
these Terms);

(h) any other circumstances or causes
outside of the reasonable control of INdigital
(including abnormal physical or electrical stress);
or

(i) any failure or interruption of any
electrical power, or any accident or cause external
to the Software, including, but not limited to,
problems or malfunctions related to Customer’s
network, database, third party soffivare products,
workstation configurations, Customer’s
hardware, operator error, or Customer’s
negligence or willful misconduct.

10.5. Remedial Efforts. If INdigital breaches,
or is alieged to have breached, the limited warranty set
forth in Section 10.2 of these Terms, INdigital may, at10.4. Exceptions. Notwithstanding any
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its sole option and expense, take any of the following
steps to remedy such breach:

(a) replace any damaged or defective media
on which lNdigital supplied the Software;

(b) amend, supplement or replace any
incomplete or inaccurate Documentation;

(c) repair the Software;

(d) replace the Software with functionally
equivalent software (which soffivare will, on its
replacement of the Software, constitute
Software); and/or

(e) terminate the Agreement and, provided
that Customer hilly complies with all of its post-
termination obligations as set forth in Section 9.4
of these Terms, promptly refund to Customer, on
a pro raFts basis, the share of any license fees
prepaid by Customer for the future portion of the
Term that would have remained but for such
termination.

10.6. Sole Remedy. If INdigital does not cure
a warranty breach or terminate the Agreement as
provided in Section 10.5 of these Terms within a
reasonable period of time after INdigitaL’s receipt of
written notice of such breach, Customer shall have the
right to terminate the Agreement as provided in
Section 9.3(c) of these Terms. Provided that Customer
fully complies with its post-termination obligations as
set forth in Section 9.4 of these Terms, INdigital shall
promptly refund to Customer, on a pro rafts basis, the
share of any license fees prepaid by Customer for the
fUture portion of the Term that would have remained
but for such termination. THIS SECTION 10.6 SETS
FORTH THE CUSTOMER’S SOLE REMEDY AND
INDIGITAL’S ENTIRE OBLIGATION AND
LIABILITY FOR ANY BREACH OF ANY
INDIGITAL WARRANTY OF THE SOFTWARE
SET FORTH IN THE AGREEMENT.

10.7. DISCLAIMER OF WARRANTIES.
EXCEPT FOR THE EXPRESS LIMITED
WARRANTY SET FORTH IN SECTION 10.2 OF
THESE TERMS, ALL SOFTWARE,
DOCUMENTATION AND OTHER PRODUCTS,
INFORMATION, MATERIALS AND SERVICES
PROVIDED BY INDIGITAL ARE PROVIDED “AS
IS.” INDIGITAL HEREBY DISCLAIMS ALL
WARRANTIES, WHETHER EXPRESS, IMPLIED,
STATUTORY OR OTHER (INCLUDING ALL
WARRANTIES ARISING FROM COURSE OF
DEALING, USAGE OR TRADE PRACTICE), AND
SPECIFICALLY DISCLAIMS ALL IMPLIED
WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, TITLE

AND NON-INFRiNGEMENT. WITHOUT
LIMITING THE FOREGOING, INDIGITAL
MAKES NO WARRANTY OF ANY KIND THAT
THE SOFTWARE OR DOCUMENTATION, OR
ANY OTHER INDIGITAL OR THIRD-PARTY
GOODS, SERVICES, TECHNOLOGIES OR
MATERIALS (INCLUDING ANY SOFTWARE OR
HARDWARE), OR ANY PRODUCTS OR
RESULTS OF THE USE OF ANY OF THEM, WILL
MEET CUSTOMER’S OR OTHER PERSONS’
REQUIREMENTS, OPERATE WITHOUT
INTERRUPTION, ACHIEVE ANY INTENDED
RESULT, BE COMPATIBLE OR WORK WITH
ANY OTHER GOODS, SERVICES,
TECHNOLOGIES OR MATERIALS (INCLUDING
ANY SOFTWARE, HARDWARE, SYSTEM OR
NETWORK), OR BE SECURE, ACCURATE,
COMPLETE, FREE OF HARMFUL CODE OR
ERROR FREE. ALL THIRD-PARTY MATERIALS
ARE PROVIDED “AS IS” AND ANY
REPRESENTATION OR WARRANTY OF OR
CONCERNING ANY OF THEM IS STRICTLY
BETWEEN CUSTOMER AND THE THIRD-
PARTY OWNER OR DISTRIBUTOR OF SUCH
OPEN- THIRD-PARTY MATERIALS.

II. INDEMNIFICATION.

Iii. INdi&taL Indemnification. INdigital
shall indemni~’, defend and hold harmless Customer
from and against any and all Losses incurred by
Customer arising out of or relating to any Action by a
third party (other than an Affiliate) to the extent that
such Losses arise from any allegation in such Action
that the Software, or any use of the Software, in the
Territory in accordance with the Agreement (including
these Terms) (including the Documentation) infringes
any U.S. Intellectual Property Right in the U.S. The
foregoing obligation does not apply to the extent that
such Action or Losses arise from any allegation of or
relating to any:

(a) Third-Party Materials;

(b) patent issued on a patent application
published after the Effective Date;

(c) incorporation by the Software of, or
combination, operation or use of the Software in
or with, any technology (including any software,
hardware, firmware, system or network) or
service not provided by INdigital or specified for
Customer’s use in the Documentation, unless
otherwise expressly permitted by INdigital in
writing;

(d) modification of the Software other than:
(i) by INdigital or its authorized contractor in
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connection with the Agreement (including these
Terms); or (ii) with INdigital’s express written
authorization and in strict accordance with
INdigital’s written directions and specifications;

(e) failure to timely implement any
Maintenance Release, modification, update or
replacement of the Software made available to
Customer by INdigital;

(f) use of the Software after INdigital’s
notice to Customer of such activity’s alleged or
actual infringement, misappropriation or other
violation of a third party’s rights;

(g) negligence, abuse, misapplication or
misuse of the Software or Documentation by or
on behalf of Customer, Customer’s
Representatives or a third party;

(h) use of the Software or Documentation by
or on behalf of Customer that is outside the
purpose, scope or manner of use authorized by the
Agreement (including these Terms) or in any
manner contrary to INdigital’s instructions;

(i) events or circumstances outside of
INdigital’s commercially reasonable control
(including any third-party hardware, software or
system bugs, defects or malfunctions); or

(I) Action or Losses for which Customer is
obligated to indemni& INdigital pursuant to
Section 11.2 of these Terms.

11.2. Customer Indemnification. Customer
shall indemni&, defend and hold harmless INdigital
and its Affiliates, officers, directors, employees,
agents, subcontractors, successors and assigns (each,
including INdigital, an “INdigital Indemnitee”) from
and against any and all Losses incurred by the
INdigital Indemnitee in connection with any Action by
a third party (other than an Affiliate of a INdigital
Indemnitee) to the extent that such Losses arise out of
or relate to any allegation:

(a) that any Intellectual Property Right or
other right of any Person, or any Law, is or will
be infringed, misappropriated or otherwise
violated by any:

(i). use or combination of the
Software by or un behalfof Customer or any
of its Representatives with any hardware,
software, system, network, service or other
matter whatsoever that is neither provided
by INdigital nor authorized by INdigital in
the Agreement (including these Terms) and
the Documentation or otherwise in writing;
and

(ii). information, materials or
technology or other matter whatsoever
directly or indirectly provided by Customer
or directed by Customer to be installed,
combined, integrated or used with, as part of,
or in connection with the Software or
Documentation;

(b) of or relating to facts that, if true, would
constitute a breach by Customer of any
representation, warranty, covenant or obligation
under the Agreement (including these Terms);

(c) of or relating to negligence, abuse,
misapplication, misuse or more culpable act or
omission (including recklessness or willful
misconduct) by or on behalf of Customer or any
of its Representatives with respect to the Software
or Documentation or otherwise in connection with
the Agreement (including these Terms); or

(d) of or relating to use of the Software or
Documentation by or on behalf of Customer or
any of its Representatives that is outside the
purpose, scope or manner of use authorized by the
Agreement (including these Terms) or the
Documentation, or in any manner contrary to
INdigital’s instructions.

11.3. Indemnification Procedure. Each Party
shall promptly notil~’ the other Party in writing of any
Action for which such Party believes it is entitled to be
indemnified pursuant to Section 11.1 or Section 11.2
of these Terms. The Party seeking indemnification
(the “Indcmnitee”) shall cooperate with the other
Party (the “Indemnitor”) at the Jndemnitor’s sole cost
and expense. The Indemnitor shall immediately take
control ofthe defense and investigation of such Action
and shall employ counsel reasonably acceptable to the
Indemnitee to handle and defend the same, at the
Indemnitor’s sole cost and expense. The Indemnitee’s
failure to perform any obligations under this Section
fl will not relieve the Indemnitor of its obligations
under this Section 11 except to the extent that the
Indemnitor can demonstrate that it has been materially
prejudiced as a result of such failure. The Indemnitee
may participate in and observe the proceedings at its
own cost and expense with counsel of its own
choosing.

11.4. MitiEation. If the Software, or any part
of the Software, is, or in INdigital’s opinion is likely
to be, claimed to infringe, misappropriate or otherwise
violate any third-party Intellectual Property Right, or
if Customer’s use of the Software is enjoined or
threatened to be enjoined, iNdigital may, at its option
and sole cost and expense:
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(a) obtain the right for Customer to continue
to use the Software materially as contemplated by
the Agreement (including these Terms);

(b) modi& or replace the Software, in whole
or in part, to seek to make the Software non
infringing, while providing materially equivalent
features and functionality, and such modified or
replacement software will constitute Software
under the Agreement (including these Terms); or

(c) if none of the remedies set forth in the
above Section l1.4(a~ or Section II.4(b~ of these
Terms is reasonably available to INdigital,
terminate the Agreement, in its entirety or with
respect to the affected part or feature of the
Sofiware, effective immediately on written notice
to Customer, in which event:

(1). Customer shall cease all use of
the Software and Documentation
immediately on receipt of Customer’s
notice; and

(ii). provided that Customer filly
complies with its post-termination
obligations set forth in Section 9.4 of these
Terms, INdigital shall promptly refund to
Customer, on a pro rota basis, the share of
any license fees prepaid by Customer for the
future portion of the Term that would have
remained but for such termination.

11.5. Sole Remedy. THIS SECTION II
SETS FORTH CUSTOMER’S SOLE REMEDIES
AND INDIGITAL’S SOLE LIABILITY AND
OBLIGATION FOR ANY ACTUAL,
THREATENED OR ALLEGED CLAIMS THAT
THE AGREEMENT (INCLUDING THESE TERMS)
OR ANY SUBJECT MATTER OF THE
AGREEMENT (INCLUDING THE SOFTWARE
AND DOCUMENTATION) INFRINGES,
MISAPPROPRIATES OR OTHERWISE
VIOLATES ANY INTELLECTUAL PROPERTY
RIGHTS OF ANY THIRD PARTY.

12. LIMITATION OF LIABILITY.

12.1. EXCLUSION OF DAMAGES. IN NO
EVENT WILL INDIGITAL OR ANY OF ITS
LICENSORS, SERVICE PROVIDERS OR
SUPPLIERS BE LIABLE UNDER OR IN
CONNECTION WITH THE AGREEMENT
(INCLUDING THESE TERMS) OR ITS SUBJECT
MATTER UNDER ANY LEGAL OR EQUITABLE
THEORY, INCLUDING BREACH OF CONTRACT,
TORT (INCLUDING NEGLIGENCE). STRICT
LIABILITY AND OTHERWISE, FOR ANY (a)
INCREASED COSTS, DIMINUTION IN VALUE

OR LOST BUSINESS, PRODUCTION, REVENUES
OR PROFITS, (b) LOSS OF GOODWILL OR
REPUTATION, (c) USE, INABILITY TO USE,
LOSS, INTERRUPTION, DELAY OR RECOVERY
OF ANY SOFTWARE OR THIRD-PARTY
MATERIALS, (d) LOSS, DAMAGE,
CORRUPTION OR RECOVERY OF DATA, OR
BREACH OF DATA OR SYSTEM SECURITY,
(e) COST OF REPLACEMENT GOODS OR
SERVICES, OR (f) CONSEQUENTIAL,
INCIDENTAL, INDIRECT, EXEMPLARY,
SPECIAL, ENHANCED OR PUNITIVE
DAMAGES, IN EACH CASE REGARDLESS OF
WHETHER SUCH PERSONS WERE ADVISED OF
THE POSSIBILITY OF SUCH LOSSES OR
DAMAGES OR SUCH LOSSES OR DAMAGES
WERE OTHERWISE FORESEEABLE, AND
NOTWITHSTANDING THE FAILURE OF ANY
AGREED OR OTHER REMEDY OF ITS
ESSENTIAL PURPOSE.

12.2. CAP ON MONETARY LIABILITY.
IN NO EVENT WILL THE AGGREGATE
LIABILITY OF INDIGITAL AND ITS
LICENSORS, SUPPLIERS AND SERVICE
PROVIDERS ARISING OUT OF OR RELATED TO
THE AGREEMENT (INCLUDING THESE
TERMS), WHETHER ARISING UNDER OR
RELATED TO BREACH OF CONTRACT, TORT
(INCLUDING NEGLIGENCE), STRICT
LIABILITY OR ANY OTHER LEGAL OR
EQUITABLE THEORY, EXCEED THE TOTAL
AMOUNTS PAID TO INDIGITAL UNDER THE
AGREEMENT IN THE 12-MONTH PERIOD
PRECEDING THE EVENT GIVING RISE TO THE
CLAIM. THE FOREGOING LIMITATIONS APPLY
EVEN IF ANY REMEDY FAILS OF ITS
ESSENTIAL PURPOSE.

13. EXPORT REGULATION. Customer shall not itself,
or permit any other Person to, export, re-export or
release, directly or indirectly any Controlled
Technology to any country, jurisdiction or Person to
which the export, re-export or release of Controlled
Technology (a) is prohibited by applicable Law or (b)
without first completing all required undertakings
(including obtaining any necessary export license).

14. FORCE MAJEURE.

14.1. No Breach or Default. In no event will
INdigital be liable or responsible to Customer, or be
deemed to have defaulted under or breached the
Agreement (including these Terms), for any failure or
delay in fulfilling or performing any term of the
Agreement (including these Terms), when and to the
extent such failure or delay is caused by any
circumstances beyond INdigital’s reasonable control
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(a “Force Majenre Event”), including acts of God,
flood, fire, earthquake or explosion, war, terrorism,
invasion, riot or other civil unrest, embargoes or
blockades in effect on or after the date of the
Agreement, national or regional emergency, strikes,
labor stoppages or slowdowns or other industrial
disturbances, passage of Law or any action taken by a
governmental or public authority, including imposing
an export or import restriction, quota or other
restriction or prohibition or any complete or partial
government shutdown, or national or regional shortage
of adequate power or telecommunications or
transportation. Either Party may terminate the
Agreement if a Force Majcure Event continues
substantially uninterrupted for a period of 90 days or
more.

14.2. Oblieations. In the event of any failure
or delay caused by a Force Majeure Event, INdigital
shall give prompt written notice to Customer stating
the period of time the occurrence is expected to
continue and use commercially reasonable efforts to
end the failure or delay and minimize the effects of
such Force Majeure Event.

15. MISCELLANEOUS.

15,1. Further Assurances. On a Party’s
reasonable request, the other Party shall, at the
requesting Party’s sole cost and expense, execute and
deliver all such documents and instruments, and take
all such further actions, as may be necessary to give
full effect to the Agreement.

15.2. RelationshiD of the Parties. The
relationship between the Parties is that of independent
contractors. Nothing contained in the Agreement
(including these Terms) shall be construed as creating
any agency, partnership, joint venture or other form of
joint enterprise, employment or fiduciary relationship
between the Parties, and neither Party shall have
authority to contract for or bind the other Party in any
manner whatsoever,

15.3. Notices. Except as otherwise expressly
set forth in the Agreement, any notice, request,
consent, claim, demand, waiver or other
communication under the Agreement will have legal
effect only if in writing and addressed to a Party at its
address or e-mail designated in the Agreement.
Notices sent in accordance with this Section 14.3 will
be deemed effectively given: (i) when received, if
delivered by hand, with signed confirmation of
receipt; (ii) when received, if sent by a nationally
recognized overnight courier, signature required; (iii)
when sent, ifby facsimile ore-mail, (in each case, with
confirmation of transmission), if sent during the
addressee’s normal business hours, and on the next

business day, if sent after the addressee’s normal
business hours; and (iv) on the third business day after
the date mailed by certified or registered mail, return
receipt requested, postage prepaid.

15.4. Interpretation. For purposes of the
Agreement (including these Terms): (i) the words
“include,” “includes” and “including” are deemed to
be followed by the words “without limitation”; (ii) the
word “or” is not exclusive; (iii) the words “herein,”
“hereof~” “hereby,” “hereto” and “hereunder” refer to
the Agreement as a whole (including these Terms);
(iv) words denoting the singular have a comparable
meaning when used in the plural, and vice versa; and
(v) words denoting any gender include all genders.
Unless the context otherwise requires, references in
the Agreement (including these Terms): (x) to
exhibits, exhibits, attachments and appendices mean
the exhibits, exhibits, attachments and appendices
attached to, the Agreement (including these Terms);
(y) to an agreement, instrument or other document
means such agreement, instrument or other document
as amended, supplemented and modified from time to
time to the extent permitted by the provisions thereof;
and (z) to a statute means such statute as amended
from time to time and includes any successor
legislation thereto and any regulations promulgated
thereunder. The Parties intend the Agreement
(including these Terms) to be construed without regard
to any presumption or rule requiring construction or
interpretation against the party drafting an instrument
or causing any instrument to be drafted. The exhibits,
exhibits, attachments and appendices referred to in the
Agreement (including these Terms) are an integral part
of the Agreement to the same extent as ifthey were set
forth verbatim in the Agreement.

15.5. Headings. The headings in the
Agreement (including these Terms) are for reference
only and do not affect the interpretation of the
Agreement (including these Terms).

15.6. Entire Azreemcnt. The Agreement,
together with these Terms and any other documents
incorporated by reference into the Agreement (and, if
applicable, together with the Software Support and
Maintenance Agreement), constitute the sole and
entire agreement of the Parties with respect to the
subject matter of the Agreement and supersede all
prior and contemporaneous understandings,
agreements, representations and warranties, both
written and oral, with respect to such subject matter.

15.7. Assianment. Customer shall not assign
or otherwise transfer any of its rights, or delegate or
otherwise transfer any of its obligations or
performance, under the Agreement (including these
Terms) without INdigital’s prior written consent. Any
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purported assignment, delegation or transfer in
violation of this Section 14.7 is void. The Agreement
(including these Terms) inures to the benefit of, and is
binding on and enforceable against, the Parties and
their respective permitted successors and assigns.

15.8. No Third-Path’ Beneficiaries. The
Agreement (including these Terms) are for the sole
benefit of the Parties and their respective permitted
successors and permitted assigns and nothing in the
Agreement (including these Terms), express or
implied, is intended to or shall confer on any other
person or entity any legal or equitable right, benefit or
remedy of any nature whatsoever under or by reason
of the Agreement (including these Terms).

15.9. .Amendment and Modification;
Waiver. No amendment to, modification of, or
rescission, termination or discharge of the Agreement
(including these Terms) is effective unless it is in
writing, identified as an amendment to or rescission,
termination or discharge of the Agreement (including
these Terms) and signed by an authorized
representative of each Party’. No waiver by any Party
of any of the provisions of the Agreement (including
these Terms) shall be effective unless explicitly set
forth in writing and signed by the Party so waiving.
Except as otherwise set forth in the Agreement
(including these Terms), no failure to exercise, or
delay in exercising, any rights, remedy, power or
privilege arising from the Agreement (including these
Terms) shall operate or be construed as a waiver
thereof; nor shall any single or partial exercise of any
right, remedy, power or privilege under the Agreement
(including these Terms) preclude any other or further
exercise thereof or the exercise of any other right,
remedy, power or privilege.

15.10. Severability, if any provision of the
Agreement (including these Terms) is invalid, illegal
or unenforceable in any jurisdiction, such invalidity,
illegality or unenforceability shall not affect any other
term or provision of the Agreement (including these
Terms) or invalidate or render unenforceable such
term or provision in any other jurisdiction. On such
determination that any term or other provision is
invalid, illegal or unenforceable, the Parties shall
negotiate in good faith to modit’ the Agreement so as
to effect the original intent of the Parties as closely as
possible in a mutually acceptable manner in order that
the transactions contemplated by the Agreement
(including these Terms) be consummated as originally
contemplated to the greatest extent possible.

15.11. Governinn Law; Submission to
Jurisdiction. The Agreement (including these Terms)
is governed by and construed in accordance with the
intemal laws of the State of Indiana without giving

effect to any choice or conflict of law provision or rule
that would require or permit the application ofthe laws
of any jurisdiction other than those of the State of
Indiana. Any legal suit action or proceeding arising
out of or related to the Agreement will be instituted
exclusively in the federal courts of the United States
District Court of the Northern District ofindiana or the
courts of the State of Indiana in each case located in
the city of Fort Wayne and County of Allen, and each
Party irrevocably submits to the exclusive jurisdiction
of such courts in any such suit, action or proceeding.
Service of process, summons, notice or other
document by mail to such Party’s address set forth in
Section 2 of the Agreement will be effective service of
process for any suit, action or other proceeding
brought in any such court.

15.12. Waiver of Jury Trial. Each Party
irrevocably and unconditionally waives any right it
may haveto a trial by july in respect of any legal action
arising out of or relating to the Agreement or the
transactions contemplated by the Agreement
(including these Terms).

15.13. Equitable Remedies. Customer
acknowledges and agrees that a breach or threatened
breach by Customer of any of its obligations under
Section 3 of these Terms (Use Restrictions), Section 5
of these Terms (Confidentiality), Section 8 of these
Terms (Intellectual Property Rights) or Section II of
these Terms (Indemnification) would cause iNdigital
irreparable harm thr which monetary damages would
not be an adequate remedy and that, in the event of
such breach or threatened breach, INdigital will be
entitled to equitable relief, including in a restraining
order, an injunction, specific performance and any
other relief that may be available from any court of
competent jurisdiction, without any requirement to
post a bond or other security, or to prove actual
damages or that monetary damages are not an
adequate remedy. Such remedies are not exclusive and
are in addition to all other remedies that may be
available at law, in equity or otherwise.

15.14. Attorneys’ Fees. In the event that any
action, suit, or other legal or administrative proceeding
is instituted or commenced by either Party against the
other Party arising out of or related to the Agreement
(including these Terms), the prevailing Party shall be
entitled to recover its reasonable attorneys, expert
witness and accountants’ fees and court costs from the
non-prevailing Party.



Cumberland County, IL Sheriff’s Office
166 Courthouse Sq.
Toledo, IL 62468

EXHIBIT B

Designated Sites



EXHIBIT C

Software I Services Description

1. Database Services —

Location Database services for the PSAP. Repository for AL!. Legacy wireline records in the (Cumberlaud County, IL)
service area will be processed by INdigital using industry standard record exchange and correction methods. i2 format
ALi service (wireless, VoW - using pANi) will be provided by INdigital,

2. Routing Services —

INdigital will design and deploy an NOCS configuration that conforms to standards and includes the necessary
components to provide NG9-1-i using industry standard Functional Elements. Rednndant, diverse service
aggregation points of presence will be established, and the proposed solution will conform to the current standards,
and accommodate future adjustments to the standards as they become available.

3. Network Services —

The proposal’s objective is to establish a ESiNet (Emergency Services iP Network) to serve existing and new customers
in filinois. This connectivity will be provided by diverse carriers when available. This service enables connectivity to the
PSAP for delivery of voice and data for N69-1-1.

4. Text Services —

lNdigital Text to 9~11 services is a text control services that enables SMS text to the 9-1-1 PSAP that subscribe to the
service. The Customer will receive the SMS messages from the major carriers. This is inbound service can be enable
through a browser based interface or directly Integrated with the call handling application via MSRP. This service is
considered best effort service and is not regulated.

S. MEVO Services-

A service continuity and disaster recovery platform (INdigital’s MEVO system) will be deployed at all tbe two 911
centers. The MEVO platform is an independent call processing system on the output (egress) side of the NGCS
Routing Platform. This platform allows for 9-I-i calls to be routed to a VOW phone with E9-1-1 fnnctionnlity.

Call Delivery Network

INdigital will take over as the 911 SSP and deliver 911 calls via ESinet services. INdigital will install a primary carrier
grade circuit between the P5kV and the NG9-1-1 controller at Carhondale, IL via Mattoon IL. to transport the 9-1-1
calls via Internet Protocol (IP) to the PSALP(s). The existing IP connection from Carbondale through Indiana will
provide an alternate path through IN for redundancy.

INdigital will install a commodity Internet connection to facilitate the formation of an JPsec Virtual Private Network
(VPN) connection to the Host location at Consolidated to serve as the backup network if there is a failure in the
primary network (SME circuit). INdigital will provide two Cisco termination routers that will detect and
automatically reroute calls to the VPN if there isa failure in the primary network (5MB circuit).

Database

DB will be provided by INdigital



Transfers

Transfer numbers will change based on the availability of INdigital network in the consolidated region.

Backup and Overflow Call Routing

Backup and Overflow call routing to be determincd during engineering meetings



EXHIBIT 0

Payments and Fees

Schedule of fees itemized by the features being delivered



EQUIPMENT PURCHASE AND SALE AGREEMENT

This Equipment Purchase and Sale Agreement (this “Agreement”), together with any other documents incorporated into this
Agreement by reibrence (including all Exhibits and Schedules to this Agreement. including the General Terms and Conditions
of Equipment Sale, which are attached to this Agreement as Exhibit A). constitute the sole and entire agreement of the Parties
with respect to the subject matter of this Agreement and supersede all prior and contemporaneous understandings, agreements,
representations and warranties, both written and oral, with respect to such subject matter.

The exhibits, schedules, attachments and appendices referred to in this Agreement are incorporated into this Agreement by
reference and are an integral part of this Agreement to the same extent as if they were set forth verbatim in this Agreement, and
the Parties have read, understand, and agree to all terms and conditions of all such exhibits, schedules, attachments, and
appendices.

I. Purpose Sale and installation of Equipment

Type of Agreement/Document ~ Original Agreement
D Amendment

2. Parties I Notices:

Seller/ INdigital: Communications Venture Corporation (d!b/a INdigital)
(“INdigital”)

1616 Directors Row
Port Wayne, 1N 46808
Fax: (260) 469-4329
E—mail: contraeis~jnWdtaI net
Attention: Contract Administration

Purchaser / Customer:
Cumberland County, IL ETSU (“Customer” and together with
INdigital, the ‘Parties”, and, each, individually, a “Party”)

Address: 166 Courthouse Sq.
Toledo, IL 62468

Phone: (2 17)-849-2065
E-mail: cun,bco9 I l®cumberlandco.org
Contact Person: Donna Olmstead

3. Effective Date h 7_Cc~ 2018

4. Equipment subject to Sale and Installation
See hardware, tools, materials, and equipment listed in Exhibit
13 (“Equipment”) attached to, and incorporated in its entirety by
reference into, this Agreement.

5. Purchase Price

6. Purchase Price Payment Terms • 50% within 30 days after the date of execution of the
Agreement



• 40% within 30 days after the beginning ofthe installation
• Remaining 10% after the Acceptance Date

7. installation Schedule

8. Equipment Delivery Site

9. Title to Equipment; Risk of Loss

11. Other Agreements between Parties

See Exhibit C attached to, and incoiporated in its entirety by
reference into, this Agreement.

Customer’s facility (or facilities, if applicable) desigiiated for
delivery of Equipment as set forth in Exhibit B attached to, and
incorporated by reference into, this Agreement (a “Facility”).

Title and risk of loss to all Equipment shaLl pass to Customer
D shipment
L~ deLivery

of Equipment to a Customer’s Facility.

~ Exhibit A — GeneraL Terms and Conditions of Equipment
Sale (attached to. made part o~ and incorporated in its
entirety by reference into, this Agreement).

~ Exhibit B — Description of Equipment
~ Exlnbit C — Installation Schedule and Installation Charges
~ Exhibit D—Scope of Work
S Exhibit E — Price List
S Exhibit F — Final Certificate of Acceptance (Form)

S Support and Maintenance Agreement
D Enhanced 9-1-1 Services Software License Aarecment

‘this Agreement may be executed in counterparts, each of which is deemed an original, but all of which together are deemed to be one
and the same agreement. A signed copy of this Agreement delivered by facsimile, c-mail or other means of electronic transmission is
deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

CUSTOMER: lNDl.GITAL:

Cumberlnnd County. IL ETSB

Name: 32—-r 44~~’J
Title:

COMMUNICATION VENTURE CORPORATION (DIR/A
INDICITAL)

10. Exhibits

i
‘rifle:

-2





EXHIBIT A

GENERAL TERMS AND CONDITIONS
(EQUIPMENT PURCUASE AND SALE AGREEMENT)

I. Applicability. These General Terms and
Conditions (the “Terms”) supplement the related
specific Equipment Purchase and Sale Agreement
(together with the Terms, the “Agreement”) between
you (“you” or “Customer”) and Communications
Venture Corporation (ct/b/a INdigital), an Indiana
corporation (“INdigital”). These Terms will be
deemed to be a part of and are hereby incorporated by
reference into the Agreement.

These Terms prevail over any of Customer’s general
terms and conditions regardless of whether or when
Customer has submitted its request for proposal, order,
or such terms. INdigital’s provision of services,
Equipment, or other products or goods to Customer
does not constitute acceptance of any of Customer’s
terms and conditions and does not serve to modi& or
amend these Terms.

INdigital and you may each individually be raferred to
as a “Party” and collectively as the “Parties”. All
capitalized terms used, but not otherwise defined, in
these Terms shall have the meaning ascribed to them
in the Agreement.

2. No License Grant. Nothing in the
Agreement (including these Terms) grants or shall be
construed to grant to Customer any license or any
other rights to any software owned or licensed by
INdigital in connection with the Equipment.

3. Purcbase Price Payment. The Purchase
Price shall be paid by Customer to INdigital in US
dollars by check or wire transfer of immediately
available hinds to an account designated by INdigital
to Customer in writing.

4. Taxes. The Purchase Price, the Installation
Charges (as defined hereinafter), and other amounts
payable by Customer pursuant to the Agreement shall
he exclusive of taxes and similar assessments,
including the following taxes and charges with respect
to the Equipment: (1) any present or future Federal,
State, or local excise, sales, or use taxes; (ii) any other
present or future excise, sales or use tax, or other
charge or assessment upon or measured by the gross
receipts from the transactions provided in the
Agreement or any allocated portion thereof or by the
gross value of the Equipment, and other materials
provided under the Agreement; and (iii) any present or
future property, inventory, or value-added tax or

similar charge. Customer will pay nnd discharge,
either directly to the governmental agency or as billed
by INdigital, the foregoing taxes and charges and all
assessments, and other taxes with respect to the
transactions provided in the Agreement and all
Equipment and services provided under the
Agreement, including these Terms (excluding any
Federal, state, local or foreign income taxes, or any tax
on gross receipts or gross revenue which is in the
nature of an income tax, or any franchise, net worth or
capital taxes, imposed upon TNdigital).

S. Title: Risk of Loss; Seenrity. Title and risk
of loss to all Equipment shall pass to Customer as set
forth in Section 9 of the Agreement. The Agreement
will constitute a security agreement ‘with respect to all
Equipment up to the date of payment of the Purchase
Price and Installation Charges in hill, and Customer
hereby authorizes INdigital to sign and file on behalf
of Customer any financing statements or other
documents that may be necessary for INdigital to
perfect or maintain such security interest. In
furtherance and not in limitation of the foregoing,
Customer shall promptly execute and deliver such
documentation as may be reasonably requested by
INdigital, in proper form, to perfect INdigital’s
security interest under the applicable statute, law, or
regulation. Customer will not cause or permit any
other security interest, lien, encumbrance, or claim to
attach to any of the Equipment which shall have
priority over or be ahead of INdigital’s security
interest. Until lNdigital has received hill payment of
the Purchase Price and Installation Charges, INdigital
shall have all rights and remedies of a secured party
under the Uniform Commercial Code and other
applicable laws, statutes, codes, and regulations, in
addition to all other rights as established in the
Agreement, which rights and remedies, to the extent
permitted by law, shall be cumulative.

6. Site Preparation. Customer shall be
responsible for preparing a site suitable for the
installation and operation of the Equipment (the
“Installation Site”). Specifically, Customer agrees to
provide at all times climate controlled facilities at the
Installation She for the proper installation and
operation of the Equipment in accordance with the
manufacturer’s specifications. Customer shall provide
all necessary heat, A/C, and electricity, including
without limitation backup generator power, where the
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Equipment will be located within the Installation Site
for proper operation of the Equipment. In addition to
the foregoing, Customer shall install or cause to be
installed all telecommunications and data facilities
necessary to properly operate the Equipment which are
not specifically provided by INdigital under the
Agreement. -

7. Installation. Upon delivery of the
Equipment to the applicable Facility, INdigital shall
install the Equipment at the Installation Site at that
Facility in accordance with the installation schedule
for that piece of Equipment as set forth in Exhibit C
attached to, and incorporated by reference into, the
Agreement (the “Installation Schedule”), and
Customer shall pay to INdigital the fees associated
with such installation as set forth in the Installation
Schedule (the “Installation Charges”). INdigital
shall install the Equipment in a workmanlike manner,
consistent in all material respects with the
manufacturer’s instructions and the scope of work set
forth in Exhibit I) (the “Scope of Work”) attached to,
and incorporated by reference into, the Agreement.

8. Testing; Acceptance. Upon completion of
the Equipment installation, INdigital shall notii~
Customer in writing that the Equipment has been
installed and is ready for use (an “Installation
Notice”) and shall present Customer with a final
certificate ofacceptance in the form of Exhibit B to the
Agreement for Customer’s execution (a “Final
Certificate of Acceptance”). Upon its receipt of the
installation Notice, Customer shall have fourteen (14)
days to test the Equipment. If, upon completion of
such Equipment testing, Customer does not identi&
any material deficiencies or defects in the Equipment,
Customer shall send INdigital a Final Certificate of
Acceptance, duly executed by an authorized officer or
representative of Customer. If, however, upon
completion of such Equipment testing, Customer does
identif~’ any material deficiencies or defects in the
Equipment in good faith, Customer shall provide
INdigital with written notice setting forth in
reasonable detail the description of any defect or
deficiency in the Equipment that does not meet the
Scope of Work (a “Deficiency Notice”). INdigital
shall cure any material defect or deficiency set forth in
a Deficiency Notice in a timely manner and then issue
Customer a new Installation Notice. If Customer does
not issue a Deficiency Notice to INdigital within

fourteen (14) days after its receipt of an Installation
Notice, then the Equipment shall be deemed to meet
the Scope of Work and to have been accepted by
Customer upon such fourteenth day (the “Acceptance
Date”), and Customer shall deliver to INdigital a Final
Certificate of Acceptance, duly executed by an
authorized officer or representative of Customer.

9. Manufacturer’s Warranty.

(a) INdigital shall provide Customer with any
manufacturer’s warranty provided by the
manufacturer of the Equipment (the
“Manufacturer”), including any w~rranty relating to
defects in material and manufacturing workmanship
(the “Warranty”). To the extent provided by the
Manufacturer, the Warranty also shall apply to any
replacement part. INdigital shall take reasonable steps
to transfer the Warranty directly to the Customer, to
the extent requested by the Customer; otherwise,
INdigital shall cooperate with Customer in making any
claims against the Manufacturer relating to the
Warranty, so long as Customer: (i) notifies INdigital
in ~witiag of the warranty breach before the expiration
of the Warranty; and (ii) as of the date of notification,
is in compliance with all terms and conditions of the
Agreement (including the payment of all amounts and
payments then due and owing).

(b) Notwithstanding anytlimg to the contrary
contained in the Agreement, the Terms, or otherwise,
Customer acknowledges that the Warranty may not
apply with respect to problems arising out of or
relating to the following, without limitation: (i)
Equipment or any components or parts thereof that are
modified or damaged by Customer or any third party;
(ii) any operation or use of, or other activity relating
to, the Equipment other than as specified in the
manuals, instructions, specifications, and other
documents and materials issued by the Manufacturer
describing the functionality, components, features, or
requirements of the Equipment (“Documentation”),
including any operation or use of the Equipment with
any technology (including any software, hardware,
firmware, system, or network) or service not specified
for Customer’s use in the Documentation; (iii) any
negligence, abuse, misapplication, or misuse of the
Equipment, including any Customer use of the
Equipment other than as specified in the
Documentation; (iv) any delay or failure of
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performance caused in whole or in part by any
Customer’s delay or failure to perform its obligations;
(v) Equipment that has been subject to unauthorized
alteration, modification, or repair; (vi) defects or
failures resulting from handling, storage, operation, or
interconnection of the Equipment; (vii) failure to
continually provide a suitable installation and
operational environment at the Facility andlor the
Installation Site; or (viii) any other cause beyond the
range of normal usage for the Equipment.

10. Disclaimer of Other Warranties. EXCEPT
FOR THE WARRANTY SET FORTH IN SECTION
2 ABOVE, THE EQUIPMENT AND SERVICES
DELIVERED BY INDIGITAL PURSUANT TO
THE AGREEMENT (INCLUDING THESE TERMS)
ARE PROVIDED “AS IS.” INDIGITAL HEREBY
DISCLAIMS ALL WARRANTIES, WHETHER
EXPRESS, IMPLIED, STATUTORY, OR OTHER
(INCLUDING ALL WARRANTIES ARISING
FROM COURSE OF DEALING, USAGE, OR
TRADE PRACTICE), AND SPECIFICALLY
DISCLAIMS ALL IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, TITLE, AND NON-
INFRINGEMENT WITH RESPECT TO THE
EQUIPMENT OR ANY SERVICES DELIVRED
PURSUANT TO THE AGREEMENT (INCLUDING
THESE TERMS). WITHOUT LIMITING THE
FOREGOING, INDIGITAL MAKES NO
WARRANTY OF ANY KIND ThAT THE
EQUIPMENT, THE SERVICES DELIVERED
PURSUANT TO THE AGREEMENT (INCLUDING
THESE TERMS), OR ANY OThER GOODS,
SERVICES, TECHNOLOGIES, INFORMATION,
OR MATERIALS, OR ANY PRODUCTS OR
RESULTS OF THE USE OF ANY OF THEM, WILL
MEET CUSTOMER’S OR OTHER PERSON’S
REQUIREMENTS, OPERATE WITHOUT
INTERRUPTION, ACHIEVE ANY INTENDED
RESULT, BE COMPATIBLE OR WORK WITH
ANY OTHER GOODS, SERVICES,
TECHNOLOGIES, INFORMATION, OR
MATERIALS, OR BE SECURE, ACCURATE,
COMPLETE, FREE OF HARMFUL CODE, OR
ERROR FREE. IN ADDITION, CUSTOMER HAS
SOLE RESPONSIBILITY FOR ANY AND ALL
CHANGES THAT MAY BE REQUIRED TO
ENSURE FITNESS FOR USE IN CUSTOMER’S
APPLICATION AND FOR OBTAINING ALL

NECESSARY GOVERNMENTAL AND ANY
OTHER CERTIFICATIONS THAT MAY BE
REQUIRED FOR CUSTOMER’S OPERATION OF
THE EQUIPMENT.

II. General Indemnification.

(a) Customer and INdigital shall indemni~’,
defend and hold the other harmless from and
against any claims, demands, and causes of action
asserted against the indemnitee by any person for
personal injury or death or for loss of or damage
to property resulting from the indemnitor’s gross
negligence or knowing and willful misconduct
under the Agreement. Where personal injury,
death or loss of or damage to property is the result
of the joint gross negligence or knowing and
willful misconduct of Customer and INdigital, the
indemnitor’s duty of indemnification shall be in
proportion to its allocable share of joint gross
negligence or knowing and willful misconduct.

(b) Customer shall indemnil3’, defend and hold
INdigital harmless from and against any claims,
demands, and causes ofaction asserted against the
indemnitee by any person (including, without
limitation, any of Customer’s customers or any
person or entity that Customer permits to use any
service provided by Customer) based on any
claim in connection with: (I) the Equipment
provided to any customer of Customer (including
end users) or the failure of Customer to provide
such Equipment and any service; (ii) any material
misrepresentation or material omission made by
Customer regarding the Equipment or any service
to be provided by Customer; (iii) any claim by any
customer or subscriber of Customer arising from
loss of service due to the termination of the
Agreement or any other reason; and (iv) any
violation by Customer of local, state or federal
laws, rules and regulations.

(c) Each Party’s indemnification obligation shall
be contingent upon the indemnitee giving prompt
written notice to the indemnitor of any such claim,
demand, or cause of action and permitting the
indemnitor to have sole control of the defense
thereof.

12. Default by INdi&tal

(a) The occurrence of any one or more the
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following events (herein called “Events of
INdigital Default”) shall constitute a
default by INdigital under the Agreement:

(I) Default by INdigital in the
performance of any other term, covenant or
condition of the Agreement (including these
Terms), which default shall continue for a
period of thirty (30) days after receipt of a
written notice of such default from Customer;
or

(ii) The making of an assignment by
INdigital for the benefit of its creditors or the
admission by INdigital in writing of its inability
to pay its debts as they become due, or the
insolvency ofiNdigital, or the filing by INdigital
of a voluntary petition in bankruptcy, or the
adjudication of JNdigital as bankrupt, or the
filing by INdigital of any petition or answer
seeking for itself any reorganization,
arrangement, composition or readjustment
precipitated by the insolvency or bankruptcy of
[Ndigital, any liquidation, dissolution or similar
relief under any present or future statute, law or
regulation, or the filing of any answer by
II’4digitaI admitting, or the failure by INdigital to
deny, the material allegations of a petition filed
against it for any such relief; or the seeking or
consenting by INdigital to, or acquiescence by
INdigital in, the appointment of any trustee,
receiver or liquidator oflNdigital or ofall or any
substantial part of the properties of TNdigital, or
the commission by INdigital of any act of
bankruptcy, as amended; or

(iii) The failure by INdigitat, within
sixty (60) days after the commencement of any
proceeding against INdigital seeking any
reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar
relief under any present or Thture statute, Jaw or
regulation, to obtain the dismissal of such
proceeding or, within sixty (60) days after the
appointment, without the consent or acquiescence
of INdigital, or any trustee, receiver or liquidator
ofThdigital or of all or any substantial part of the
properties of INdigital, to vacate such
appointment.

Events of JNdigital Default, Customer may, in
addition to any other rights or remedies available
to it at law or in equity (subject to the limitations
described in Section 14 ofthese Terms), terminate
the Agreement (including these Terms)
immediately upon written notice. INdigital shall
in any event remain fully liable for reasonable
damages as provided by law and for all costs and
expenses incurred by Customer on account of
such default including all court costs and
reasonable attorneys’ fees.

13. Default by Customer.

(a) The occurrence of any one or more the
following events (herein called “Events of
Customer Default”) shall constitute a default by
Customer under the Agreement (including these
Terms):

(i) Default by Customer in the payment
of any charge payable under the Agreement
(including these Terms) as and when the same
becomes due and payable and such default
continues for a period of fifteen (15) days after
written notice of such default from INdigital; or

(ii) Default by Customer in the
performance of any other term, covenant or
condition of the Agreement (including these
Terms), which default shall continue for a period
of thirty (30) days after written notice thereof
from INdigital; or

(iii) Customer is in breach of any other
agreement between the Parties and such breach is
not cured pursuant to the terms ofsuch agreement;
or

(iv) The making of an assignment by
Customer for the benefit of its creditors or the
admission by Customer in writing of its inability
to pay its debts as they become due, or the
insolvency of Customer, or the filing by Customer
of a voluntary petition in bankruptcy, or the
adjudication of Customer as bankrupt, or the
filing by Customer of any petition or answer
seeking for itself auy reorganization,
arrangement, composition or readjustment
precipitated by the insolvency or bankruptcy of
Customer, any liquidation, dissolution or similar
relief under any present or future statute, law or(b) Upon the occurrence of any one or more
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regulation, or the filing of any answer by
Customer admitting, or the failure by Customer to
deny, the material allegations of a petition filed
against it for any such relief; or the seeking or
consenting by Customer to, or acquiescence by
Customer in, the appointment of any trustee,
receiver or liquidator of Customer or of all or any
substantial part of the properties of Customer, or
the commission by Customer of any act of
bankruptcy; or

(v) The failure by Customer, within
sixty (60) days after the commencement of any
proceeding against Customer seeking any
reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar
relief under any present or future statute, law or
regulation, to obtain the dismissal of such
proceeding or, within sixty (60) days after the
appointment, without the consent or
acquiescence of Customer, or any trustee,
receiver or liquidator ofCustomer or ofall or any
substantial part of the properties of Customer, to
vacate such appointment.

(b) Upon the occurrence of any Event of
Customer Default, INdigital may, in addition to
any other rights or remedies available to it at law
or in equity, withhold performance or further
performance under the Agreement (including
these Terms) until all such defaults have been
cured or terminate the Agreement (including these
Terms) immediately upon written notice. In
addition, upon termination of the Agreement
(including these Terms) for the default of
Customer, INdigital may, at its option, require
Customer to disable any Equipment previously
installed pursuant to the Agreement (including
these Terms). Customer shall in any event remain
fully liable for reasonable damages as provided by
law and for all costs and expenses incurred by
rNdigital on account of such default including all
court costs and reasonable attorneys’ fees.

LIABLE UNDER OR IN CONNECTION WITH
THE AGREEMENT (INCLUDING THESE
TERMS) OR ITS SUBJECT MATTER UNDER
ANY LEGAL OR EQUITABLE THEORY,
INCLUDING BREACH OF CONTRACT,
TORT (INCLUDING NEGLIGENCE), STRICT
LIABILITY AND OTHERWISE, FOR ANY
INCREASED COSTS, DIMINUTION IN
VALUE OR LOST BUSINESS, PRODUCTION,
REVENUES OR PROFITS, LOSS OF
GOODWILL OR REPUTATION, OR OTHER
CONSEQUENTIAL. INCIDENTAL,
INDIRECT, EXEMPLARY, SPECIAL,
ENHANCED OR PUNITIVE DAMAGES, IN
EACH CASE REGARDLESS OF WHETHER
INDIGITAL WAS ADVISED OF THE
POSSIBILITY OF SUCH LOSSES OR
DAMAGES OR SUCH LOSSES OR
DAMAGES WERE OTHERWISE
FORESEEABLE, AND NOTWITHSTANDING
THE FAILURE OF ANY AGREED OR OTHER
REMEDY OF ITS ESSENTIAL PURPOSE.

(b) IN NO EVENT WILL THE AGGREGATE
LIABILITY OF INDIGITAL AND ITS
AFFILIATES, EMPLOYEES,
REPRESENTATIVES, AGENTS, SUPPLIERS,
SERVICE PROVIDERS, LICENSORS, AND
INDEPENDENT CONTRACTORS ARISING
OUT OF OR RELATED TO THE
AGREEMENT (INCLUDING THESE TERMS),
WHETHER ARISING UNDER OR RELATED
TO BREACH OF CONTRACT, TORT
(INCLUDING NEGLIGENCE), STRICT
LIABJLITY OR ANY OTHER LEGAL OR
EQUITABLE THEORY, EXCEED THE
PURCHASE PRICE AND INSTALLATION
CHARGES PAID TO INDIGITAL PURSUANT
TO THE AGREEMENT (INCLUDING THESE
TERMS). THE FOREGOING LIMITATIONS
APPLY EVEN iF ANY REMEDY FAILS OF
ITS ESSENTIAL PURPOSE.

14. Limitation of Liability.

(a) IN NO EVENT WILL INDIGITAL (OR
ANY OF ITS AFFILIATES, EMPLOYEES,
REPRESENTATIVES, AGENTS, SUPPLIERS,
SERVICE PROVIDERS, LICENSORS, OR
INDEPENDENT CONTRACTORS) BE
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(c) The remedies of Customer and INdigital set
forth in the Agreement (including these Terms)
are exclusive and in lieu of all other remedies,
express or implied. Except for the remedies
provided for in the Agreement (including these
Terms), neither lNdigital nor its subcontractors
shall be liable for any delay or failure of
performance of the Equipment or services
provided in the Agreement.

15. Force Majeure. In no event will INdigital
be liable or responsible to Customer, or be deemed to
have defhulted under or breached the Agreement
(including these Terms), for any failure or delay in
fulfilling or performing any term of the Agreement
(including these Terms), when and to the extent such
failure or delay is caused by any circumstances beyond
ltNdigital’s reasonable control (a “Force Majeure
Event”), including acts of God, flood, fire, earthquake
or explosion, war, terrorism, invasion, riot or other
civil unrest, embargoes or blockades in effect on or
after the date of the Agreement, national or regional
emergency, strikes, labor stoppages or slowdowns or
other industrial disturbances, passage of Law or any
action taken by a governmental or public authority,
including imposing an export or import restriction,
quota or other restriction or prohibition or any
complete or partial government shutdown, or national
or regional shortage of adequate power or
telecommunications or transportation. Either Party
may terminate the Agreement (including these Terms)
if a Force Majeure Event continues substantially
uninternipted for a period of ninety (90) days or more.
In the event of any failure or delay caused by a Force
Majeure Event, INdigital shall give prompt written
notice to Customer stating the period of time the
occurrence is expected to continue and use
commercially reasonable efforts to end the failure or
delay and minimize the effects of such Force Majeure
Event.

16. Confidentiality.

(a) In connection with the Agreement each Party
(as the “Disclosing Party”) may disclose or make
available to the other Party (as the “Receiving Party”)
Confidential Information. Subject to Section 16(b) of
these Terms, “Confidential Information” means
information in any form or medium (whether oral,

written, electronic or other) that the Disclosing Party
considers confidential or proprietary, including
information consisting of or relating to the Disclosing
Party’s technology, trade secrets, know-how, business
operations, plans, strategies, customers, and pricing,
and information with respect to which the Disclosing
Party has contractual or other confidentiality
obligations, whether or not marked, designated or
otherwise identified as “confidential’. Without
limiting the foregoing the financial terms of the
Agreement (including these Terms) are the
Confidential Information of INdigital.

(b) Confidential Information does not include
information that the Receiving Party can demonstrate
by written or other documentary records: (a) was
rightfully known to the Receiving Party without
restriction on use or disclosure prior to such
information’s being disclosed or made available to the
Receiving Party in connection with the Agreement
(including these Terms); (b) was or becomes generally
known by the public other than by the Receiving
Party’s or any of its representatives’ noncompliance
with the Agreement (including these Terms); (c) was
or is received by the Receiving Party on a non-
confidential basis from a third party that was not or is
not, at the time of such receipt, under any obligation to
maintain its confidentiality; or (d) the Receiving Party
can demonstrate by written or other documentary
records was or is independently developed by the
Receiving Party without reference to or use of any
Confidential Information.

(c) The Receiving Party shall:

(i) not access or use Confidential
Information other than as necessary to exercise
its rights or perform its obligations under and in
accordance with the Agreement (including
these Terms);

(ii) except as may be permitted under
the terms and conditions of Section 1 6(c~ of
these Terms, not disclose or permit access to
Confidential Information other than to its
representatives who: (A) need to know such
Confidential Information for purposes of the
Receiving Party’s exercise of its rights or
performance of its obligations under and in
accordance with the Agreement (including these
Terms); (B) have been informed of the
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confidential nature of the Confidential
Information and the Receiving Party’s
obligations under this Section 16; and (C) are
bound by written confidentiality and restricted
use obligations at least as protective of the
Confidential Information as the terms set forth in
this Section 16;

(iii) safeguard the Confidential
Information from unauthorized use, access or
disclosure using at least the degree of care it uses
to protect its similarly sensitive information and
in no event less than a reasonable degree of care;

(iv) promptly noti~’ the Disclosing
Party of any unauthorized use or disclosure of
Confidential Information and cooperate with
Disclosing Party to prevent further unauthorized
use or disclosure; and

(v) ensure its representatives’
compliance with, and be responsible and liable
for any of its Representatives’ non-compliance
with, the terms of this Section 16.

Notwithstanding any other provisions of the
Agreement (including these Terms), the
Receiving Party’s obligations under this Section
~ with respect to any Confidential Information
that constitutes a trade secret under any
applicable Law will continue until such time, if
ever, as such Confidential Information ceases to
qua1i~’ for trade secret protection under one or
more such applicable laws other than as a result
of any act or omission of the Receiving Party or
any of its representatives.

(d) If the Receiving Party or any of its
representatives is compelled by applicable law to
disclose any Confidential Information then, to the
extent permitted by applicable law, the Receiving
Party shall: (i) promptly, and prior to such disclosure,
noti~’ the Disclosing Party in writing of such
requirement so that the Disclosing Party can seek a
protective order or other remedy or waive its rights
under Section 16(b) of these Terms; and (ii) provide
reasonable assistance to the Disclosing Party, at the
Disclosing Party’s sole cost and expense, in opposing
such disclosure or seeking a protective order or other
limitations on disclosure. If the Disclosing Party
waives compliance or, after providing the notice and

assistance required under this Section 16(c). the
Receiving Party remains required by law to disclose
any Confidential Information, the Receiving Party
shall disclose only that portion of the Confidential
Information that the Receiving Party is legally
required to disclose and, on the Disclosing Party’s
request, shall use commercially reasonable efforts to
obtain assurances from the applicable court or other
presiding authority that such Confidential Information
will be afforded confidential treatment.

(e) Confidential Information will remain the
property of the Disclosing Party and will, at the
Disclosing Party’s request and after it is no longer
needed for the purposes of the Agreement (including
these Terms) or upon expiration or termination of the
Agreement for any reason, whichever occurs first,
promptly be returned to the Disclosing Party or be
destroyed, together with all copies made by the
Receiving Party and by anyone to whom such
Confidential Information has been made available by
the Receiving Party in accordance with the provisions
of this section.

17. General.

(a) Relationship of the Parties. The relationship
between the Parties is that of independent contractors.
Nothing contained in the Agreement (including these
Terms) shall be construed as creating any agency,
partnership, joint venture or other form of joint
enterprise, employment or fiduciary relationship
between the Parties, and neither Party shall have
authority to contract for or bind the other Party in any
manner whatsoever.

(b) Interpretation. For purposes of the
Agreement (including these Terms): (i) the words
“include,” “includes” and “including” are deemed to
be followed by the words “without limitation”; (ii) the
word “or” is not exclusive; (iii) the words “herein,”
“hereof,” “hereby,” “hereto” and “hereunder” refer to
the Agreement as a whole (including these Terms);
(iv) words denoting the singular have a comparable
meaning when used in the plural, and vice versa; and
(v) words denoting any gender include all genders.
Unless the context otherwise requires, references in
the Agreement (including these Terms): (x) to
exhibits, schedules, attachments and appendices mean
the exhibits, schedules, attachments and appendices
attached to, the Agreement (including these Terms);
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(y) to an agreement, instrument or other document
means such agreement, instrument or other document
as amended, supplemented and modified from time to
time to the extent permitted by the provisions thereof;
and (a) to a statute means such statute as amended
from time to time and includes any successor
legislation thereto and any regulations promulgated
thereunder. The Parties intend the Agreement
(including these Terms) to be construed without regard
to any presumption or rule requiring construction or
interpretation against the party drafting an instrument
or causing any instrument to be drafted. The exhibits,
schedules, attachments and appendices referred to in
the Agreement (including these Terms) are an integral
part of the Agreement to the same extent as if they
were set forth verbatim in the Agreement.

(c) Headings. The headings in the Agreement
(including these Terms) are for reference only and do
not affect the interpretation of the Agreement
(including these Terms).

(d) EntireAgreesnent. The Agreement, together
with these Terms and any other documents
incorporated by reference in the Agreement (including
these Terms), constitute the sole and entire agreement
of the Parties with respect to the subject matter of the
Agreement and supersedes all prior and
contemporaneous understandings, agreements,
representations and warranties, both written and oral,
with respect to such subject matter.

(e) Assignment. Customer shall not assign or
otherwise transfer any of its rights, or delegate or
otherwise transfer any of its obligations or
performance, under the Agreement (including these
Terms) without INdigital’s prior written consent. Any
purported assignment, delegation or transfer in
violation of this Section 17(e) is void. The Agreement
(including these Terms) inures to the benefit of, and is
binding on and enforceable against, the Parties and
their respective permitted successors and assigns.

(~ No Third-Party Beneficiaries. The
Agreement (including these Terms) are for the sole
benefit of the Parties and their respective permitted
successors and permitted assigns and nothing in the
Agreement (including these Terms), express or
implied, is intended to or shall confer on any other
person or entity any legal or equitable right, benefit or
remedy of any nature whatsoever under or by reason

of the Agreement (including these Terms).

(g) Amendment and Modification; Waiver. No
amendment to, modification of, or rescission,
termination or discharge of the Agreement (including
these Terms) is effective unless it is in writing,
identified as an amendment to or rescission,
termination or discharge of the Agreement (including
these Terms) and signed by an authorized
representative of each Party. No waiver by any Party
of any of the provisions of the Agreement (including
these Terms) shall be effective unless explicitly set
forth in writing and signed by the Party so waiving.
Except as otherwise set forth in the Agreement
(including these Terms), no failure to exercise, or
delay in exercising, any rights, remedy, power or
privilege arising from the Agreement (including these
Terms) shall operate or be construed as a waiver
thereof; nor shall any single or partial exercise of any
right, remedy, power or privilege under the Agreement
(including these Terms) preclude any other or further
exercise thereof or the exercise of any other right,
remedy, power or privilege.

(h) Severability. If any provision of the
Agreement (including these Terms) is invalid, illegal
or unenforceable in any jurisdiction, such invalidity,
illegality or unenforceability shall not affect any other
term or provision of the Agreement (including these
Terms) or invalidate or render unenforceable such
term or provision in any other jurisdiction. On such
determination that any term or other provision is
invalid, illegal or unenforceable, the Parties shall
negotiate in good faith to modi& the Agreement so as
to effect the original intent of the Parties as closely as
possible in a mutually acceptable manner in order that
the transactions contemplated by the Agreement be
consummated as originally contemplated to the
greatest extent possible.

(i) Governing Law; Submission to
Jurisdiction. The Agreement (including these Terms)
is governed by and construed in accordance with the
intemal laws of the State of Indiana without giving
effect to any choice or conflict of law provision or rule
that would require or permitthe application ofthe laws
of any jurisdiction other than those of the State of
Indiana. Any legal suit, action or proceeding arising
out of or related to the Agreement will be instituted
exclusively in the federal courts of the United States
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District Court ofthe Northern District of Indiana or the
courts of the State of indiana in each case located in
the city of Fort Wayne and County of Allen, and each
Party irrevocably submits to the exclusive jurisdiction
of such courts in any such suit, action or proceeding.
Service of process, summons, notice or other
document by mail to such Party’s address set forth in
Section 2 of the Agreement will be effective service of
process for any suit, action or other proceeding
brought in any such court.

(j) Waiver ofJury Trial. Each Party irrevocably
and unconditionally waives any right it may have to a
trial by jury in respect of any legal action arising out
of or relating to the Agreement or the transactions
contemplated by the Agreement (including these
Terms).

(k) Equitable Remedies. Customer
acknowledges and agrees that a breach or threatened
breach by Customer of any of its obligations under
Section 11 (Indemnification) or Section 16
(Confidentiality) of these Terms would cause
INdigital irreparable harm for which monetary
damages would not be an adequate remedy and that, in
the event of such breach or threatened breach,
lNdigital will be entitled to equitable relief, including
a restraining order, an injunction, specific
performance and any other reliefthat may be available
from any court of competent jurisdiction, without any
requirement to post a bond or other security, or to
prove actual damages or that monetary damages are
not an adequate remedy. Such remedies are not
exclusive and are in addition to all other remedies that
may be available at law, in equity or otherwise.

(1) Attorneys’Fees. In the event that any action,
suit, or other legal or administrative proceeding is
instituted or commenced by either Party against the
other Party arising out of or related to the Agreement,
the prevailing Party shall be entitled to recover its
reasonable affomeys, expert witness and accountants’
fees and court costs from the non-prevailing Party.

(m) Responsibility for Employees. Customer
shall remain responsible and liable for: (a) the
supervision, coordination, and performance of
Customer’s employees, officers, directors,
consultants, agents, independent contractors, and
representatives (the “Representatives”) in connection
with the Agreement; and (b) all acts and omissions of

Customer’s Representatives, each of which shall be
ascribed to the Customer to the same extent as if such
acts or omissions were by Customer itself. Any
noncompliance by any Customer Representative with
the provisions of the Agreement will constitute
Customer’s breach of the Agreement (including these
Terms). In no event shall Customer, or the principals
or employees of Customer, be deemed employees,
servants or agents of INdigital, and in no event shall
INdigital be liable for the acts of Customer or the
principals or employees of Customer. Each Party will
be responsible for the payment of compensation to
their own employees, including, if applicable,
withholding of income taxes and the payment and
withholding of social security and other payroll taxes,
unemployment insurance, workers’ compensation
insurance payments and disability benefits. The terms
and conditions of this Section 17(m) shall survive
termination of the Agreement.

(n) Survival. The provisions set forth in the
following sections, and any other right, obligation or
provision under the Agreement (including these
Terms) that, by its nature, should survive termination
of the Agreement, will survive any termination of the
Agreement: Sections 10 (Disclaimer of Other
Warranties), 11 (Indemnification), 14 (Limitation of
Liability), j~ (Confidentiality), and 17 (General) of
these Terms.

(o) Compliance with Laws. Each Party agrees to
comply with all applicable laws, rules, and regulations
in connection with its activities under the Agreement.

(p) Notices. Except as otherwise expressly set
forth in the Agreement, any notice, request, consent,
claim, demand, waiver or other communication under
the Agreement will have legal effect only if in writing
and addressed to a Party at its address or e-mail
designated in the Agreement. Notices sent in
accordance with this Section 17(p) will be deemed
effectively given: (i) when received, if delivered by
hand, with signed confirmation of receipt; (ii) when
received, if sent by a nationally recognized overnight
courier, signature required; (iii) when sent if by
facsimile or e-mail, (in each case, with confirmation of
transmission), if sent during the addressee’s normal
business hours, and on the next business day, if sent
after the addressee’s normal business hours; and (iv)
on the third business day after the date mailed by
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certified or registered mail, return receipt requested,
postage prepaid.
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OUANTITY ITEM NO DESCRIPTION DELIVERY LOCATION /
FACILITY

Cunibcrland County SherrifPs
Office Dispatch Center - 166
Courthouse Sq.
Toledo, IL 62468
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INSTALLATION SCHEDULE

Installation Schedule:

INdigital shall be responsible to install the Equipment only when Customer has properly prepared the Installation
Site at Customer’s sole expense in accordance with the Agreement. Customer shall be responsible for having the
Installation Site fully ready to receive the Equipment on the estimated delivery date.

INdigital will install all software and hardware associated with two (2) answer positions of our hosted Solacom
Guardian call handling solution and INdigital Texty as outlined in Exhibit B —Description of Equipment and
detailed in Exhibit E — Price List. Installation schedule for this hardware and software is to be determined and is
impacted by the processes associated with the migration from the current E9 11 network/call delivery model/provider
over to the new INdigital provided Next Gen Core Services (NGCS) IP call delivery model that includes INdigital
taking over as the Cumberland Co. IL E91 1 System Service Provider (SSP) for IF selective routing and AL!
database services.

This migration process to a new E91 I network requires co-ordination of all current carriers end office trunks for
E91 ito be redirected to the lNdigital IP Selective Routers that will be serving Cumberland County E911 in the
future. As part of lNdigitals proposed Next Gen Core Services (NGCS) solution to take over as System Service
Provider (55?) for Cumberland County E91i, INdigital will provide the notification of the carriers involved, the
design/ordering/coordination of this new network with the carriers involved and the hosting of the regularly
scheduled co-ordination conference calls for testing and implementation of the new NGCS network and call
delivery.

This network migration process generally takes from 3 to 6 months dependent on the cooperation and participation
of the carriers involved. The installation of the hosted Solacom Guardian hardware/software and INdigital Texty
services are coordinated with this network migration timeline.
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Cumberland County is a 2-position primary PSAP, located in Cumberland County IL. in Toledo, IL 62448. Primary
Admin line number is 217-849-2571.

Currently 911 calls ring the Cumberland County Sheriff Department dispatch location.

The new NG9-l-1 Solacom Guardian call taking system with INdigitals Texty will be installed at the Cumberland
County Sheriffs dispatch location.

The Solacom workstations atthe county PSAP will be connected to (2) P routers, connected to (1) high-speed primary
IP link and one commodity IP link to the core Illinois ESlnets operated by INdigital. One link to the Carbondale
Central office via the Mattoon IL ESInet, where the redundant Hosted Solacom Controller is currently accessible and
one connection via VPN to the ESinet where access to MEVO systems and redundant P connections with access to
other local, regional and statewide ESlnets reside. All IP connections meet CJIS and FCC mandates for security by
being provisioned to use AES 256 bit encrypted tunnels.

All administrative and 911 calls will be handled on the Solacom Guardian stations during normal PSAP operations.
During any event that inhibits call delivery to the Solacorn stations, 911 calls will be rerouted to the MEVO backup
phones for call handling from the INdigital P Selective Router in the core IL ESInet. Administrative calling will also
be available during primary system failures via local and/or hosted trunking provided by INdigital’s MEVO platform.

The MEVO phones will connect to ESinet based servers hosted from the existing regional ISSInet located in Illinois.

Project Management
INdigital will be providing project management for the ordering, installation, provisioning, and training of the new
system. A Project Manager will be assigned to the project and provide status and scheduling for the customer.

CPE

Currently operating a hosted CML Sentinel system with Frontier DR. DR and 911 services will be migrating over to
lNdigital. ALl modems are present at the PSAP but will remove upon completion of system installations at
Cumberland.

Cumberland Co. IL ETSE approved and signed a contract for two (2) hosted Solacom answer positions with admin
integration to a PEX. The two hosted Solacom positions will be served from the Solacom controller, owned and
operated by rNdigital located at the Carbondale Communications C.O. Each Solacom workstation will be backed up
by a MEVO phone hosted from any available MEVO host within the INdigital ESInet

The Cumberland Co. admin lines will terminate to (2) Ml’l 14 Audiocodes gateways with (1) hot standby MPI 14 for
events requiring a quick fix to admin line issues. This backup MP1 14 should be configured with an available P
address and tested but it should not be connected to power until/if it is needed. Each MPI 14 will convert analog
calls to P for delivery to the local INdigital Admin integration server which will then pass the calls up to the
Solacom controller and back to the PSAP for answering on the Solacom rWS.

Cumberland Co. has also purchased 2 Texty licenses that will allow Texty to run on the Solacom Guardian answer
positions.

Training



INdigital will provide training for dispatchers. iNdigital will provide onsite training to dispatchers. INdigital will
also provide PSAP administrator training on how to submit frouble tickets, investigate calls, and run reports.

Post Cut Services

TO BE DEFINED
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PRICE LIST



INDIGITAL HOSTED SOLACOM GUARDIAN WI MEVO BACKUP —2 PosiTioNs
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FORM OF CERTIFICATE OF ACCEPTANCE

FINAL CERTIFICATE OF ACCEPTANCE

FOR PURCHASE OF EQUIPMENT

Dated __________________,20

In compliance with the terms, conditions and provisions of the Equipment Purchase and Sale
Agreement dated _____________________, 20_ (the “Agreement”), by and between the undersigned
(“Customer”) and Communication Venture Corporation (d/b/a INdigital) (“INdigital”), Customer hereby:

(a) certifies and walTants that all equipment described in the above-referenced Agreement (the
“Equipment”) is delivered, inspected, thily installed and operational as of the Acceptance
Date, as indicated and defined below;

(b) accepts all of the Equipment for all purposes under the Agreement and all attendant
documents as of this _______ day of ___________________, 20_ (the “Acceptance
Date”).

CUSTOMERb/J,~!

Printed Name: 3241-r F64~A. ci
Title:



SUPPORT AND MAINTENANCE AGREEMENT

This Support and Maintenance Agreement (this “Agreement”), together with any other documents incorporated into this
Agreement by reference (including all Exhibits and Schedules to this Agreement, including the General Terms and Conditions
of Support and Maintenance Services, which are attached to this Agreement as Exhibit 4), constitute the sole and entire
agreement of the Parties with respect to the subject matter of this Agreement and supersede all prior and contemporaneous
understandings, agreements. representations and warranties, both written and oral, with respect to such subject matter.

The exhibits, schedules, attachments and appendices referred to in this Agreement are incorporated into this Agreement by
reference and are an integral part of this Agreement to the same extent as ifthey were set forth verbatim in this Agreement, and
the Parties have read, understand, and agree to all terms and conditions of all such exhibits, schedules, attachments, and
appendices.

Any capitalized terms used, hut not defined, below will have the meanings ascribed to them in the General Terms and
Conditions of Support and Maintenance Services attached to this Agreement as Exhibit A and incorporated into this Agreement
by reference in their entirety.

I. Purpose lNdigital to provide to Customer certain support and maintenance
services (see below in Scope of Services) for the Equipment and
Software described in Exhibit C attached to, and incorporated by
reference into, this Agreement.

Type of Agreement/Document ~ Original Agreement
C Amendment

2. Parties I Notices:

INdigital: Communications Venture Corporation (d/b/a lNdigital)
(“INdigital”)
1616 Directors Row
Fort Wayne, 114 46808
Fax: (260) 469-4329
E—mail: ctt:::’iflci:caLnfj-~
Attention: Contract Adminisiration

Customer: Cumberland County. IL ETSB (“Customer” and together with
INdigital, the “Parties”, and, each, individually, a ‘Party”)
Address: 166 Courthouse Sq.
Toledo, IL 62468

Phone: 217-849-2065
E-mail: cumbco9 I I~cumberlandco.org
Contact Person: Donna Olmstead
Technical Contact:
Phone:
E-mail:

3. Execution Date ~ ‘7~’~ 2018 (the “Execution Date”)

4. Scope of Services ~ 24/7 Support mmd Maintenance: Telephone, website, and
e-mail-based support through lNdigital’s Quality Resolution
Center (“QRC”) in connection with the identification,
diagnosis, and correction of Errors, and as necessary on-site
technical support at Customer’s Designated Site(s).



Maintenance services shall also include any Maintenance
Releases to be provided pursuant to the terms and
conditions of the Software License Agreement, and shall
include inspection of any Equipment at the Designated Sites
on a regular basis as prescribed in the owner’s maintenance
documentation provided by the Equipment manufacturer
with respect to each piece of Equipment or as may
otherwise be agreed upon by the Parties in writing (the
“Support and Maintenance Services”).

C Training: Up to hours of training to Customer’s
employees on using the Equipment and Software. Training
to be conducted:

C remotely
C at a Designated Site.

5. Subcontractors INdigital may, in its sole discretion, perform any of the Services
by or through third parties selected by INdigital in its sole and
absolute discretion.

6. Service Fees C 24/7 Support and Maintenance — Annual Fee as set forth

on Exhibit D attached to, and incorporated by reference
into, this Agreement.

C Training — INdigital’s standard hourly rates then in effect.*

In any event Customer shall pay for any materials and parts used
and/or provided by INdigital, which are not otherwise covered by
a manufacturer’s warranty, in the performance of the Services at
the then current list price for such materials/plus, plus any freight,
transportation and taxes, F.O.B. Customer’s Designated Site.

*Standard hourly rates as of the date of the Agreement are set
forth in Exhibit D attached to, and incorporated by reference into,
this Agreement.

7. Fee Increases INdigital may increase any Annual Fee for any renewal year and
its standard hourly rates at any time.

8. Expense Reimbursement Customer shall reimburse INdigital for all out-of-pocket expenses
incurred by INdigital in connection with performing Services upon
determination that an issue was caused by the actions of Customer
or another third party and not INdigital or its Subcontractors.

9. Payment Terms ~ Annual Fee for Support and Maintenance Services:

• Prepaid Years 2-5 Annual Fee for Support and
Maintenance Services during Initial Term: shall be
paid by Customer within thirty (30) days afier the
Execution Date.

• Annual Fee for Support and Maintenance Services
following initial prepaid years 2-5 contract to be
adiusted at current Consumer Price Index (CPJ) not
to exceed 6% per year : shall be paid by Customer

2



within thirty (30) days after the commencement of
each applicable Renewal Term.

D Other Services (including, as applicable, Training~ —

Shall be paid by Customer within thhiy (30) days after the invoice
date therefor.

10. Term • Initial Term: 48 months following initial one year warranty
period starting 12 months from date of system acceptance.

o Renewal Terms: This Agreement will automatically renew
for additional successive 12-month terms unless earlier
terminated pursuant to any or the Agreement’s express
provisions or either Party gives the other Party written notice
of non-renewal at least ninety (90) days prior to the expiration
of the then-current term.

II. Exhibits ~ Exhibit A— General Terms and Conditions of Support and
Maintenance Services (attached to. made part of, and
incorporated in its entirety by reference into, this
Agreement).

~ Exhibit B—Designated Sites
0 Exhibit C — Equipment and Software
0 Exhibit D — Fees

12. Other Agreements between Parties 0 Equipment Purchase and Sale Agreement
0 Enhanced 9-1-1 Services Software License Agreement

This Anreement may be executed in counterparts, each of which is deemed an original. but all of which together are deemed to be one
and the same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic transmission is
deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

CUSTOMER: INDIGITAL:

Cumberland County, IL ETSB COMMUNICATION VENTURE CORPORATION (DIR/A
INDIGITAL)

_____ _________ P (~~
Namer Name:— s~
Title: Title: ~

3



EXHIBIT A

GENERAL TERMS AND CONDITIONS
(SUPPORT AND MAINTENANCE SERVICES)

These General Terms and Conditions for INdigital’s
Support and Maintenance Services (the “Terms”)
supplement the related specific Support and
Maintenance Agreement (together with the Terms, the
“Agreement”) between you (“you” or “Customer”)
and Communications Venture Corporation (dlbfa
INdigital), an Indiana corporation (“INdigital”), for
the provision by iNdigital to you ofcertain support and
maintenance services specified in the Agreement.
These Terms will be deemed to be a part of and are
hereby incorporated by reference into the Agreement.

These Terms prevail over any of Customer’s general
terms and conditions regardless of whether or when
Customer has submitted its request for proposal, order,
or such terms. Provision of services, equipment or
other products or goods to Customer does not
constitute acceptance of any of Customer’s terms and
conditions and does not serve to modi1~j or amend
these Terms.

INdigital and you may each individually be referred to
as a “Party” and collectively as the “Parties”.

Capitalized terms used, but not defined, in these Terms
shall have the meanings ascribed to them in the
Agreement.

I. SERVICES.

1.1. Scone of Services. Subject to the terms and
conditions of the Agreement (including these
Terms) and conditioned on compliance by
Customer and its employees, officers, directors,
consultants, agents, independent contractors, and
other representatives (collectively, the
“Representatives”) with the Agreement
(including these Terms) and, provided, that all
Equipment and Software installations must have
been completed by a designated INdigital
installer, or deemed to be correctly installed, in
INdigital’s sole discretion, during the Term,
INdigital will provide services to Customer as set
forth in Section 2 of the Agreement (the
“Services”). During the Term, INdigital: (i) will
use commercially reasonable efforts to resolve
any Incidents reported by Customer; (ii) may
provide training services to Customer on
Customer’s request, at INdigital’s standard hourly
rates then in effect and the terms and conditions
of the Agreement (including these Terms) will
govern the provision of any training services
delivered by INdigital to Customer; (iii) will
provide Customer with all Maintenance Releases
under the terms and conditions set forth in the

Software License Agreement; and (iv) may, in its
sole discretion, change any aspect of the Services
or their performance on written notice to
Customer, provided that no such change
materially reduces or otherwise has a material
adverse effect on INdigital’s obligation to provide
the Services under the Agreement (including
these Terms) or Customer’s rights under the
Agreement (including these Terms).
“Maintenance Release” means any update,
upgrade, release, or other adaptation or
modification of the Software, including any
updated Software Documentation, which
INdigital may provide to Customer from time to
time during the Term, which may contain, among
other things, error corrections, enhancements,
improvements, or other changes to the user
interface, functionality, compatibility,
capabilities, performance, efficiency, or quality of
the Software, but does not include any new
version. Customer acknowledges that Customer
does not have any right under or in connection
with the Agreement (including these Terms) to
receive any new versions of the Software that
ENdigital, in its sole discretion, may release from
time to time.

INdigital has the sole right to determine, in its
discretion: (a) what constitutes an Incident; and
(b) when an Incident is deemed to be resolved. An
“Incident”, as used herein and throughout these
Terms, means a support request that begins when
Customer contacts iNdigital to report a specific
Error and ends when lNdigital either: (a) resolves
the Error; or (b) determines in its sole and absolute
discretion that the Error cannot be resolved.
INdigital will use commercially reasonable
efforts to resolve an Incident, but does not
guarantee that any Incident will be resolved.

1.2. Subcontractors. INdigital may, in its sole
discretion, perform any of the Services by or
through third parties (each, a “Subcontractor”)
or any other employees, agents, or independent
contractors of INdigital or any Subcontractor
(“Services Personnel”).

1.3. Effect of Customer Failure or Delay.
INdigital is not responsible or liable for any delay
or failure of performance caused in whole or in
part by any delay or failure to perform any of
Customer’s obligations under the Agreement
(including these Terms) or, if applicable, the
Equipment Purchase Agreement or the Software
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License Agreement (each, a “Customer
Failure”).

1.4. Service Exceptions. INdigital has no
obligation to provide Services relating to a
reproducible failure of the Software to perform in
substantial conformity with the specifications set
forth in the Sothvare Documentation, whose
origin can be isolated to a single cause (each, an
“Error”) or any failure of the Equipment to
perform in accordance with the manufacturer’s
specifications that, in whole or in part, arise out of
or result from any of the following (each a
“Service Exception”):

(a) Equipment or any components or parts
thereof are modified or damaged by
Customer or any third party;

(b) Software, or the media on which it is
provided, that is modified or damaged
by Customer or any third party;

(c) any operation or use of, or other
activity relating to: (I) the Equipment
other than as specified in the manuals,
instructions, specifications, and other
documents and materials issued by the
manufacturer of the Equipment
describing the thnctionality,
components, features, or requirements
of the Equipment (“Equipment
Documentation”), including any
operation or use of the Equipment with
any technology (including any
software, hardware, firmware, system,
or network) or service not specified for
Customer’s use in the Equipment
Documentation; or (ii) the Software
other than as specified in the manuals,
instructions, specifications, and other
documents and materials that ENdigital
provides or makes available to
Customer in any medium and which
describe the functionality,
components, features, or requirements
of the Software (“Software
Documentation”), including any
incorporation in the Software of, or
combination, operation or use of the
Software in or with, any technology
(including any sothvare, hardware,
firmware, system or network) or
service not specified for Customer’s
use in the Software Documentation,

unless otherwise expressly permitted
in writing by INdigital;

(d) any materials and infonnation, in any
form or medium, that are not
proprietary to INdigital, including any
third-party: (a) documents, data,
content, or specifications; (b) software,
hardware, system, network, or other
product, facility, equipment or device;
and (c) accessories, components, parts,
or features of any of the foregoing
(“Third-Party Materials”);

(e) any negligence, abuse, misapplication,
or misuse of the Equipment andlor the
Software other than by Services
Personnel, including any Customer use
of the Equipment other than as
specified in the Equipment
Documentation or any Customer use of
the Software other than as specified in
the Soffivare Documentation;

(t) any Customer Failure;

(g) the operation of, or access to,
Customer’s or a third party’s system or
network;

(h) any relocation, installation or
integration of the Software other than
by Services Personnel;

(1) any beta software, software that
INdigital makes available for testing or
demonstration purposes, temporary
software modules, or software for
which iNdigital does not receive a
license fee;

(j) any material breach of or
noncompliance with any provision of
the Agreement (including these Terms)
or, if applicable, the Equipment
Purchase Agreement or the Software
License Agreement by Customer or
any of its Representatives;

(k) any Force Majeure Event (including
abnormal physical or electrical stress);
or

(1) any failure or interruption of any
electrical power, or any accident or
cause extemal to the Equipment or
Software, including, but not limited to,
problems or malfunctions related to
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Customer’s network, database, third
party products, workstation
configurations, Customer’s hardware,
operator error, or Customer’s
negligence or willful misconduct.

2. CUSTOMER RESPONSIBILITIES.

2.1. Notification. Customer shall immediately
notify INdigitat of any failure of the Equipment or
Error with the Software and provide JNdigital
with reasonable detail of the nature and
circumstances of such failure or Error.

2.2. Compliance. Customer shall comply with
all terms and conditions of the Agreement
(including these Terms) and, as applicable, any
other agreements between INdigital and
Customer, including, without limitation, those
agreements identified in Section 12 of the
Agreement.

2.3. ~ Customer shall use the Equipment and
Sothvare solely in accordance with the terms and
conditions set forth in the Equipment
Documentation and the Software Documentation.

2.4. Environment. Unless otherwise agreed by
the Parties in writing, Customer shall set up,
maintain, and operate all environmental
conditions and components, strictly in accordance
with the Software Documentation, the Equipment
Documentation and any manufacturer
specifications. In fUrtherance and not in
limitation of the foregoing, Customer shall
provide at all times during the Term climate
controlled facilities at the Designated Sites for the
proper operation of the Equipment and Software
in accordance with the Equipment
Documentation, the Software Documentation and
manufacturer’s specifications. Customer shall
provide all necessary heat, a/c, and electricity
where the Equipment is located within the
Designated Sites for proper operation of the
Equipment.

2.5. Access. In connection with the performance
of the Services, Customer shall provide Services -

Personnel with all such cooperation and
assistance as they may reasonably request, or
otherwise may reasonably be required, to enable
INdigital to perform its obligations (including the
provision of the Services), and exercise its rights,
under and in accordance with the terms and

conditions of the Agreement (including these
Terms), including:

(a) reasonable, uninterrupted access to the
Equipment, Software and Customer’s
premises, systems, networks, and
facilities;

(5) a safe working environment;

(c) reasonable access to the appropriate
Customer personnel; and

(d) all necessary authorizations and
consents, whether from third parties or
otherwise, in connection with any of
the foregoing.

2.6. Data Back-up. Customer agrees to back up
all data, files, and information prior to the
performance of any Services and hereby assumes
sole responsibility for any lost or altered data,
files, or information.

2.7. Technical Contact. Customer shall
designate and maintain throughout the Term one
or more individuals to serve as its primary point
of contact for day-to-day communications,
consultation, and decision-making regarding the
Services (each, a “Technical Contact”). The
Technical Contact(s) shall be the sole contact(s)
between Customer and INdigital in connection
with day-to-day matters relating to the provision
of Services and be responsible for reporting any
Incidents, providing day-to-day consents and
approvals on behalf of Customer, and
communicating with and providing timely and
accurate information and feedback to INdigital in
connection with the Services. Customer shall
ensure its Technical Contact(s) has the requisite
organizational authority, skill, experience, and
other qualifications to perform these duties.
Customer shall use commercially reasonable
efforts to maintain the same Technical Contact(s)
in place throughout the Term and provide at least
thirty (30) days’ prior written notice to lNdigital
of any replacement or change in the name or
contact information of any Technical Contact.

2$. Information. Customer shall provide
INdigital with all information reasonably
requested by INdigital from time to time relating
to Customer’s use of the Equipment, Software or
Services, including information on Customer’s
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hardware, network, systems, and any related
Third-Party Materials.

2.9. Current Release. Except as otherwise
specified in the Agreement (including these
Terms), Customer must run only the current
release level of the Software that INdigital has
made available to its customers.

2.10. Parts and Materials. Customer
agrees that INdigital may purchase on Customer’s
behalf such parts, supplies, and other materials
required to make necessary repairs to the
Equipment and Software, and Customer will be
responsible for reimbursing iNdigital for the cost
of parts, supplies, and other materials required to
make necessary repairs resulting from issues
caused by Customer or any other third-party,
excepting INdigital and its Subcontractors.

2.11. Non-Solicitation. Without the prior
written consent of INdigital, which consent may
be withheld in INdigital’s sole discretion, during
the Tenn and for Three (3) years after the
termination or expiration thereof; Customer shall
not, and shall not assist any other person or entity
to, directly or indirectly recruit or solicit (other
than by general advertisement not directed
specifically to any individual) for employment or
engagement as an independent contractor any
Services Personnel then or within the prior 12
months employed or engaged by iNdigital or any
Subcontractor, including those involved in any
respect with the Services or the performance of
the Agreement. in the event of a violation of this
Section 2.9, INdigital will be entitled to liquidated
damages equal to the compensation paid by
INdigital to the applicable employee or contractor
during the prior 12 months.

2.12. Responsibility for
Representatives. Customer shall remain
responsible and liable for: (a) the supervision,
coordination, and performance of Customer’s
Representatives in connection with the
Agreement (including these Terms); and (b) all
acts and omissions of Customer’s
Representatives, each of which shall be ascribed
to the Customer to the same extent as if such acts
or omissions were by Customer itself. Any
noncompliance by any Customer Representative
with the provisions of the Agreement (including
these Terms) will constitute Customer’s breach of
the Agreement (including these Terms)

3. TERM AND TERMINATION.

3.1. Initial Term. The initial term is as set forth
in Section 10 of the Agreement, unless terminated
earlier pursuant to any of the Agreement’s express
provisions (the “Initial Term”).

3.2. Renewal Term. The Agreement will
automatically renew for additional successive 12-
month terms unless earlier terminated pursuant to
any of the express provisions of the Agreement
(including these Terms) or either Party gives the
other Party written notice of non-renewal at least
ninety (90) days prior to the expiration ofthe then-
current term (each, a “Renewal Term” and,
collectively, together with the initial Term, the
“Term”).

3,3. Termination. The
terminated at any time:

Agreement may be

(a) by INdigital, effective on written
notice to Customer, if Customer fails
to pay any amount when due under the
Agreement (‘Payment Failure”),
where such failure continues more than
fifteen (15) days after lNdigital’s
delivery of written notice thereog

(b) by INdigital, immediately on written
notice to Customer if any two or more
Payment Failures occur in any 12-
month period;

(c) by either Party, effective on written
notice to the other Party, if the other
Party materially breaches the
Agreement (including these Terms)
and such breach: (i) is incapable of
cure; or (ii) being capable of cure,
remains uncured thirty (30) days after
the non-breaching Party provides the
breaching Party with written notice of
such breach (except in the case of a
Payment Failure which shalL be
governed by Section 3.3(a) of these
Terms);

(d) by lNdigital, effective immediately, on
the expiration or earlier termination of
the Software License Agreement
(provided, however, that the expiration
or termination of the Agreement shall
not terminate or otherwise affect the
Software License Agreement, except
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as othenvise expressly provided
therein);

(e) by ll’4digital, effective immediately, if
the Customer: (i) is dissolved or
liquidated or takes any corporate
action for such purpose; (ii) becomes
insolvent or is generally unable to pay
its debts as they become due;
(iii) becomes the subject of any
voluntary or involuntary bankruptcy
proceeding under any domestic or
foreign bankruptcy or insolvency Law;
(iv) makes or seeks to make a general
assignment for the benefit of its
creditors; or (v) applies for, or consents
to, the appointment of a trustee,
receiver, or custodian for a substantial
part of its property;

(1) by INdigital, upon thirty (30) days’
notice to Customer, if INdigital
decides to no longer offer Services to
its customers in general, subject to the
Refund;

(g) by INdigital, upon notice to Customer,
if Customer is in breach of any other
agreement between the Parties and
such breach is not cured pursuant to the
terms of such agreement; or

(h) by Customer, at any time during the
Initial Term or a Renewal Term for any
reason by providing INdigital with
thirty (30) days prior written notice,
but in such event Customer shall not be
entitled to any Refunds.

3.4. Effect of Termination or Expiration. On
the expiration or earlier termination of the
Agreement:

(a) all rights, licenses, and authorizations
granted to Customer under the
Agreement (including these Terms)
will immediately terminate and
Customer shall: (i) immediately cease
all use of and other activities with
respect to the Confidential Information
of INdigital relating to the Services;
and (ii) within thirty (30) days deliver
to TNdigital, or at INdigital’s written
request destroy, and permanently erase
from all devices and systems Customer

directly or indirectly controls,
INdigital’s Confidential Information,
including all documents, files, and
tangible materials (and any partial and
complete copies) containing,
reflecting, incorporating, or based on
any of the foregoing, whether or not
modified or merged into other
materials; and (iii) certi& to INdigital
in a signed written instrument that
Customer has complied with the
requirements of this Section 3.4.

(b) Subject to Section 3.4(c) of these
Terms, all amounts payable by
Customer to INdigital of any kind
under the Agreement (including these
Terms) are immediately payable and
due no later than thirty (30) days after
the effective date of the expiration or
termination of the Agreement; and

(c) If the Agreement is terminated by
Customer pursuant to Section 3.3(c) of
these Terms, Customer’s sole and
exclusive remedy shall be to receive a
refund in an amount equal to the most
recent Annual Fee paid by Customer to
INdigital times a fraction, the
numerator of which is the number of
months remaining in the current term
and the denominator ofwhich is twelve
(12) (a “Refund”). Customer shall not
be entitled to receive any Refunds for
any termination of the Agreement
pursuant to Sections 3.3(a), fJ≥). (c) (if
the Agreement is terminated by
iNdigital), (d), (e), (1), (g) or (h) of
these Terms.

3.5. Survivin~ Terms. The provisions set forth in
the following sections, and any other right,
obligation, or provision under the Agreement
(including these Terms) that, by its nature, should
survive termination or expiration of the
Agreement, will survive any expiration or
termination of the Agreement: this Section 3.5,
Section 3.4 of these Terms (Effect of Termination
or Expiration), Section 5 of these Terms
(Confidentiality), Section 6.1 (Mutual
Representations and Warranties), Section 6.3 of
these Terms (Disclaimer), Section 7 of these
Terms (Limitation ofLiability), Section 8 of these
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Terms (Indemnification) and Section 10
(Miscellaneous).

4. FEES AND PAYMENT TERMS.

4.1. Fees. In consideration of the Services and the
rights granted by INdigital to Customer under the
Agreement (including these Terms), during the
Term, Customer shall pay to INdigital an annual
fee (an “Annual Fee”) in the amount set forth in
Exhibit D attached to, and incorporated by
reference into, the Agreement. For all other
services, including, without limitation, training (if
any), Customer shall pay for such Services at
INdigital’s standard hourly rates then in effect.

In addition to the compensation for the Services,
iNdigital will charge, and Customer agrees to pay,
for materials and parts as required pursuant to
Section 2.10 of these Terms. Prices for materials
and parts for the Equipment shall be as spccified
in Section 6 of the Agreement. Title to parts shall
pass to Customer when the parts are installed by
INdigital in the Equipment. Any cost or expense
for any special or expedited delivery or shipping
requested by Customer shall be borne solely by
Customer.

4.2. Fee Increases. INdigital may increase any
Annual Fee for any contract year and its standard
hourly rates at any time, and Exhibit D to the
Agreement will be deemed to be amended
accordingly. In furtherance and not in limitation
of the foregoing, should Customer remove the
Software and/or Equipment from the Designated
Sites to another location, INdigital reserves the
right to increase its rates and fees for continued
Services under the Agreement, based upon the
distance and any costs associated with providing
the Services at Customer’s new location.

4.3. Reimbursable Exnenses. In addition to
paying applicable fees as specified in the
Agreement (including these Terms), Customer
shall reimburse INdigital for out-of-pocket
expenses incurred by tNdigital in connection with
performing any Services to resolve issues
determined to be caused by Customer or any other
third party, and not by INdigital or its
Subcontractors (“Reimbursable Expenses”), so
long as INdigital and Customer mutually agree, in
a separate writing and prior to the performance of
such Services, that Customer shall be responsible
for such Reimbursable Expenses.

4.4. Taxes. All Annual Fees and other fees and
amounts payable by Customer under the
Agreement (including these Terms) are exclusive
of taxes and similar assessments. Without limiting
the foregoing, Customer is responsible for all
sales, service, use, and excise taxes, and any other
similar taxes, duties, and charges of any kind
imposed by any federal, state, or local
governmental or regulatory authority on any
amounts payable by Customer under the
Agreement (including these Terms), other than
any taxes imposed on INdigital’s income.

4.5. Payment. Customer shall pay the full amount
of each Annual Fee as set forth in Section 9 of the
Agreement and all other fees and amounts
payable by Customer under the Agreement within
thirty (30) days after the date of the invoice
therefor (unless otherwise agreed to by the Parties
in writing). Customer shall make all payments
under the Agreement in US dollars by wire
transfer or check to the address or account
specified by INdigital.

4.6. Late Payment. IfCustomer fails to make any
payment when due then, in addition to all other
remedies that may be available to INdigital:

(a) iNdigital may charge interest on the
past due amount at the rate of 1.5% per
month calculated daily and
compounded monthly or, if lower, the
highest rate permitted under applicable
law;

(b) Customer shall reimburse INdigital for
all reasonable costs incurred by
INdigital in collecting any late
payment of amounts due or related
interest, including attorneys’ fees,
court costs, and collection agency fees;
and

(c) if such failure continues for fifteen (IS)
days following written notice thereof,
iNdigital may suspend performance of
the Services until all past due amounts,
including interest, have been paid,
without incurring any obligation or
liability to Customer or any other
person or entity by reason of such
suspension.

4.7. No Deductions or Setoffs. All amounts
payable to INdigital under the Agreement
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(including these Terms) shall be paid by
Customer to INdigital in full without any setoff,
recoupment, counterclaim, deduction, debit, or
withholding for any reason (other than any
deduction or withholding of tax as may be
required by applicable law).

5. CONFIDENTIALITY,

5.1. Confidential Information. In connection
with the Agreement (including these
Terms), each Party (as the “Disclosing
Party”) may disclose or make available
Confidential Information to the other
Party (as the “Receiving Pafly”). Subject
to Section 5.2 of these Terms,
“Confidential Information” means
information in any form or medium
(whether oral, written, electronic or other)
that the Disclosing Party considers
confidential or proprietary, including
information consisting of or relating to the
Disclosing Party’s technology, trade
secrets, know-how, business operations,
plans, strategies, customers, and pricing,
and information with respect to which the
Disclosing Party has contractual or other
confidentiality obligations, whether or not
marked, designated, or otherwise
identified as “confidential”. Without
limiting the foregoing: (a) the Software
and Deliverables are the Confidential
Information of INdigital; and (b) the
financial terms of the Agreement
(including these Terms) are the
Confidential Information of YNdigital.
The term “Deliverables” means the
Maintenance Releases, Software
Documentation, and any other work
product that INdigital provides or makes
available to Customer in connection with
the Services.

5.2. Exclusions and Exceptions. Confidential
Information does not include information
that the Receiving Party can demonstrate
by written or other documentary records:
(a) was rightfully known to the Receiving
Party without restriction on use or
disclosure prior to such information’s
being disclosed or made available to the
Receiving Party in connection with the
Agreement (including these Terms); (b)
was or becomes generally known by the
public other than by the Receiving Party’s

or any of its Representatives’
noncompliance with the Agreement
(including these Terms); (c) was or is
received by the Receiving Party on a non-
confidential basis from a third party that
was not or is not, at the time of such
receipt, under any obligation to maintain
its confidentiality; or (d) the Receiving
Party can demonstrate by written or other
documentary records was or is
independently developed by the
Receiving Party without reference to or
use of any Confidential Information.

5.3. Protection of Confidential Information.
The Receiving Party shall:

(a) not access or use Confidential
Information other than as necessary to
exercise its rights or perform its
obligations under and in accordance
with the Agreement (including these
Terms);

(b) except as may be permitted under the
terms and conditions of Section 5.4 of
these Terms, not disclose or permit
access to Confidential Information
other than to its Representatives who:
(i) need to know such Confidential
Information for purposes of the
Receiving Party’s exercise of its rights
or performance of its obligations under
and in accordance with the Agreement
(including these Terms); (ii) have been
informed of the confidential nature of
the Confidential Information and the
Receiving Party’s obligations under
this Section 5; and (iii) are bound by
confidentiality and restricted use
obligations at least as protective of the
Confidential Information as the terms
set forth in this Section 5;

(c) safeguard the Confidential Information
from unauthorized use, access, or
disclosure using at least the degree of
care it uses to protect its similarly
sensitive information and in no event
less than a reasonable degree of care;
and

(d) ensure its Representatives’ compliance
with, and be responsible and liable for
any of its Representatives’ non-
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compliance with, the terms of this
SectionS.

Notwithstanding any other provisions of the
Agreement (including these Teims), the
Receiving Party’s obligations under this SectionS
with respect to any Confidential Information that
constitutes a trade secret under any applicable
Law will continue until such time, ifever, as such
Confidential Information ceases to quali~ for
trade secret protection under one or more such
applicable Laws other than as a result of any act
or omission of the Receiving Party or any of its
Representatives.

5.4. Compelled Disclosures. If the Receiving
Party or any of its Representatives is
compelled by applicable Law to disclose
any Confidential Information then, to the
extent permitted by applicable Law, the
Receiving Party shall: (a) promptly, and
prior to such disclosure, noti& the
Disclosing Party in writing of such
requirement so that the Disclosing Party
can seek a protective order or other
remedy or waive its rights under Section
5.3 of these Terms; and (b) provide
reasonable assistance to the Disclosing
Party, at the Disclosing Party’s sole cost
and expense, in opposing such disclosure
or seeking a protective order or other
limitations on disclosure. Ifthe Disclosing
Party waives compliance or, after
providing the notice and assistance
required under this Section 5.4. the
Receiving Party remains required by Law
to disclose any Confidential Information,
the Receiving Party shall disclose only
that portion of the Confidential
Information that the Receiving Party is
legally required to disclose and, on the
Disclosing Party’s request, shall use
commercially reasonable efforts to obtain
assurances from the applicable court or
other presiding authority that such
Confidential Information will be afforded
confidential treatment.

5.5. Return; Destruction. Confidential
Information will remain the property of
the Disclosing Party and will, at the
Disclosing Party’s request and after it is
no longer needed for the purposes of the
Agreement (including these Terms) or
upon expiration or termination of the

Agrcement for any reason, whichever
occurs first, promptly be returned to the
Disclosing Party or be destroyed, together
with all copies made by the Receiving
Party and by anyone to whom such
Confidential Information has been made
available by the Receiving Party in
accordance with the provisions of this
section.

5.6. Proprietary Riehts. INdigital retains at
all times all right, title and interest in and
to the Software (except for the limited
license granted to Customer under the
Software License Agreement) and any
products, tools, techniques, and other
materials used in connection with
providing Services under the Agreement.

6. REPRESENTATIONS AND WARRANTIES;
WARRANTY DISCLAIMER

6.1. Mutual Representations and Warranties.
Each Party represents, warrants, and covenants to
the other Party that:

(a) it has the fill right, power, and
authority to enter into and perform its
obligations under the Agreement
(including these Terms);

(b) the execution of the Agreement by its
representative whose signature is set
forth at the end of the Agreement has
been duly authorized by all necessary
action of such Party; and

(c) when executed and delivered by both
Parties, the Agreement (including
these Terms) will constitute the legal,
valid, and binding obligation of such
Party, enforceable against such Party
in accordance with its terms.

6.2. Additional INdipital Representations and
Warranties. INdigital represents, warrants, and
covenants to Customer that, during the Term,
INdigital will perform the Services using
personnel of required skill, experience, and
qualifications and in a professional and
workmanlike manner in accordance with
generally recognized industry standards for
similar services and will devote adequate
resources to meet its obligations under the
Agreement.
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6.3. DISCLAIMER. EXCEPT AS
OTHERWISE EXPRESSLY PROVIDED IN
ANY ANCILLARY AGREEMENTS,
INCLUDING WITHOUT LIMITATION THE
EQUIPMENT PURCHASE AGREEMENT OR
SOFTWARE LICENSE AGREEMENT (AS
APPLICABLE), THE EQUIPMENT AND THE
SERVICES ARE PROVIDED “AS IS.”
INDIGITAL HEREBY DISCLAIMS ALL
WARRANTIES, WHETHER EXPRESS,
IMPLIED, STATUTORY, OR OTHER
(INCLUDING ALL WARRANTIES ARISING
FROM COURSE OF DEALING, USAGE, OR
TRADE PRACTICE), AND SPECIFICALLY
DISCLAIMS ALL IMPLIED WARRANTIES
OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, TITLE, AND NON
INFRINGEMENT. WITHOUT LIMITING THE
FOREGOING, INDIGITAL MAKES NO
WARRANTY OF ANY KIND THAT THE
SOFTWARE, THE SERVICES, THE
DELIVERABLES, OR ANY OTHER GOODS,
SERVICES, TECHNOLOGIES,
INFORMATION, OR MATERIAL, OR ANY
PRODUCTS OR RESULTS OF THE USE OF
ANY OF THEM, WILL MEET CUSTOMER’S
OR ANY OTHER PERSON’S
REQUIREMENTS, OPERATE WITHOUT
INTERRUPTION, ACHIEVE ANY INTENDED
RESULT, BE COMPATIBLE OR WORK WITH
ANY OTHER GOODS, SERVICES,
TECHNOLOGIES, INFORMATION OR
MATERIALS, OR BE SECURE, ACCURATE,
COMPLETE, FREE OF HARMFUL CODE, OR
ERROR FREE. FURTHER, INDIGITAL HAS
NOT MADE AND DOES NOT MAKE, TO
CUSTOMER OR OTHERS ANY
REPRESENTATION, WARRANTY OR
COVENANT, EXPRESS OR IMPLIED, WITH
RESPECT TO THE EQUIPMENT, NOR WITH
RESPECT TO THE EQUIPMENT’S
MANUFACTURE, DESIGN, CONDITION,
DURABILITY, SUITABILITY, FITNESS FOR
USE, OR MERCHANTABILITY, AND
INDIGITAL SHALL NOT BE RESPONSIBLE
IN ANY MANNER FOR ANY PATENT OR
LATENT DEFECTS IN THE EQUIPMENT OR
ANY DAMAGES ARISING THEREFROM.
ALL THIRD-PARTY MATERIALS ARE
PROVIDED “AS IS” AND ANY
REPRESENTATION OR WARRANTY OF OR
CONCERNING ANY OF THEM IS STRICTLY
BETWEEN CUSTOMER AND THE THIRD-

PARTY OWNER OR DISTRIBUTOR OF
SUCH THIRD-PARTY MATERIALS.

7. LIMITATION OF LIABILITY.

7.1. EXCLUSION OF DAMAGES. IN NO
EVENT WILL INDIGITAL OR ANY OF ITS
LICENSORS, SERVICE PROVIDERS,
CONTRACTORS, SUBCONTRACTORS, OR
SUPPLIERS BE LIABLE UNDER OR IN
CONNECTION WITH THE AGREEMENT
(INCLUDING THESE TERMS) OR ITS
SUBJECT MAITER UNDER ANY LEGAL OR
EQUITABLE THEORY, INCLUDING
BREACH OF CONTRACT, TORT
(INCLUDING NEGLIGENCE), STRICT
LIABILITY AND OTHERWISE, FOR ANY
(a) INCREASED COSTS, DIMINUTION IN
VALUE OR LOST BUSINESS, PRODUCTION,
REVENUES OR PROFITS, (I,) LOSS OF USE,
DATA, BUSINESS REVENUE, PROFIT,
GOODWILL OR REPUTATION, Cc) USE,
INABILITY TO USE, LOSS, INTERRUPTION,
DELAY OR RECOVERY OF ANY
EQUIPMENT, (d) LOSS, DAMAGE,
CORRUPTION OR RECOVERY OF DATA,
OR BREACH OF DATA OR SYSTEM
SECURITY, (e) COST OF REPLACEMENT
GOODS OR SERVICES, OR

(0 CONSEQUENTIAL, INCIDENTAL,
INDIRECT, EXEMPLARY, SPECIAL,
ENHANCED OR PUNITIVE DAMAGES, IN
EACH CASE REGARDLESS OF WHETHER
SUCH PERSONS WERE ADVISED OF THE
POSSIBILITY OF SUCH LOSSES OR
DAMAGES OR SUCH LOSSES OR
DAMAGES WERE OTHERWISE
FORESEEABLE, AND NOTWITHSTANDING
THE FAILURE OF ANY AGREED OR OTHER
REMEDY OF ITS ESSENTIAL PURPOSE.

7.2. CAP ON MONETARY LIABILITY. IN
NO EVENT WILL THE COLLECTIVE
AGGREGATE LIABILITY OF INDIGITAL
AND ITS SERVICE PROVIDERS,
LICENSORS, CONTRACTORS,
SUBCONTRACTORS, OR SUPPLIERS
ARISING OUT OF OR RELATED TO THE
AGREEMENT (INCLUDING THESE TERMS),
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WHETHER ARISING UNDER OR RELATED
TO BREACH OF CONTRACT, TORT
(INCLUDING NEGLIGENCE), STRICT
LIABILITY OR ANY OTHER LEGAL OR
EQUITABLE THEORY, EXCEED THE
TOTAL AMOUNTS AND FEES PAID TO
INDIGITAL UNDER THE AGREEMENT IN
THE 12-MONTH PERIOD PRECEDING THE
EVENT GWrNG RISE TO THE CLAIM. THE
FOREGOING LIMITATIONS SHALL APPLY
EVEN IF THE CUSTOMER’S REMEDIES
UNDER THE AGREEMENT (INCLUDING
THESE TERMS) FAIL OF THEIR ESSENTIAL
PURPOSE.

8. INDEMNIFICATION.

8.1. INdialtal Indemnification. INdigital shall
indemni~’, defend, and hold harmless Customer
from and against any and all Losses incurred by
Customer arising out of or relating to any claim,
suit, action, or proceeding (each, an “Action”) by
a third party (other than an affiliate of Customer)
to the extent that such Losses arise from any
allegation in such Action that any of the Services
or Deliverables infringes any U.S. Intellectual
Property Right in the U.S. The foregoing
obligation does not apply to the extent that such
Action or Losses arise from any allegation of or
relating to any:

(a) Third-Party Materials;

(b) patent issued on a patent application
published in the US after the Execution
Date;

(c) negligence, abuse, misapplication, or
misuse of the Software or any
Deliverables other than by Services
Personnel;

(d) events or circumstances outside of
INdigital’s commercially reasonable
control (including any bugs, defects, or
malfhnctions of any third-party
software, hardware, firmware, system,
or network); or

(e) act, omission, or other fact referred to
in any of Sections 8.2(a) through
Section 8.2(d) of these Terms,
irrespective of whether Customer is
obligated to indemni~’ INdigital as a
result thereof.

“Loss” means any and all losses, damages,
liabilities, deficiencies, claims, actions,
judgments, settlements, interest, awards,
penalties, fines, costs, or expenses of whatever
kind, including reasonable attorneys’ fees and
the costs of enforcing any right to
indemnification under the Agreement and the
cost of pursuing any insurance providers.

8.2. Customer Indemnification. Customer
shall indemni~’, defend, and hold
harmless INdigital and its affiliates,
officers, directors, employees, agents,
subcontractors, successors, and assigns
(each, including INdigital, an “INdigital
Indemnitee”) from and against any and
all Losses incurred by the lNdigital
Indemnitee In connection with any Action
by a third party (other than an affiliate of
an INdigital Indemnitee) to the extent that
such Losses arise from any allegation in
such Action:

(a) that any Intellectual Property Right or
other right of any person, or any Law,
is or will be infringed,
misappropriated, or otherwise violated
by any:

(i) modification of the Software or any
Deliverables by Customer other
than: (A) by Services Personnel in
connection with the Agreement
(including these Terms); or (B) with
INdigital’s express written
authorization and in strict
accordance with INdigital’s written
directions and specifications;

(ii) incorporation, combination,
operation, or use of the Software,
Services, or any Deliverables by
Customer with any good, service,
technology, or other matter
whatsoever (including any software,
hardware, firmware, system, or
network) that is neither provided by
Services Personnel nor expressly
authorized by INdigital in any of the
Software License Agreement, the
Agreement (including these Terms)
or the Equipment Documentation or
Software Documentation;

(iii) good, service, technology, or other
matter whatsoever (including any
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software, hardware, firmware,
system, or network) directly or
indirectly provided by Customer or
directed by Customer to be
installed, combined, integrated, or
used with, as part of, or in
connection with the Software or any
Deliverables;

(iv) use of the Software or any
Deliverables by Customer after
lNdigital’s notice to Customer of
such activity’s alleged or actual
infringement, misappropriation, or
other violation of a third party’s
rights; or

(v) failure by Customer to timely
implement any Maintenance
Release, modification, update, or
replacement of the Software or any
Deliverables made available to
Customer by or on behalf of
lNdigital;

The term “Intellectual Property
Right” means any and all registered
and unregistered rights granted,
applied for, or otherwise now or
hereafter in existence under or related
to any patent, copyright, trademark,
trade secret, database protection, or
other intellectual property rights laws,
and all similar or equivalent rights or
forms of protection, in any part of the
world.

(b) of or relating to facts that, if true,
would constitute a breach by Customer
of any representation, warranty,
covenant, or obligation under the
Equipment Purchase Agreement, the
Software License Agreement or the
Agreement (including these Terms);

(c) of or relating to negligence, abuse,
misapplication, misuse, or more
culpable act or omission (including
recklessness or willful misconduct) by
or on behalf of Customer or any of its
Representatives with respect to the
Equipment, the Software, the Services,
the Deliverables, or otherwise in
connection with the Agreement
(including these Terms); or

relating to the Equipment, the
Software, the Services, or the
Deliverables by or on behalf of
Customer that is: (i) outside the scope
of Customer’s license under the
Software License Agreement or the
purpose, scope, or manner of use
authorized by the Sothvare License
Agreement, the Agreement (including
these Terms), the Equipment
Documentation or the Software
Documentation; or (ii) in any manner
contrary to INdigital’s instructions.

8.3. Indemnification Procedure. Each Party
shall promptly notie the other Party in
writing of any Action for which such
Party believes it is entitled to be
indemnified pursuant to Section 8.1 or
Section 8.2 of these Terms. The Party
seeking indemnification (the
“Indemnitee”) shall cooperate with the
other Party (the “Indemnitor”) at the
Indemnitor’s sole cost and expense. The
Indemnitor shall immediately take control
of the defense and investigation of such
Action and shall employ counsel
reasonably acceptable to the Indemnitee
to handle and defend the same, at the
Indemnitor’s sole cost and expense. The
Indemnitee’s failure to perform any
obligations under this Section 8.3 will not
relieve the lndemnitor of its obligations
under this Section 8 except to the extent
that the Indemnitor can demonstrate that it
has been materially prejudiced as a result
of such failure. The lndeninitee may
participate in and observe the proceedings
at its own cost and expense with counsel
of its own choosing.

8.4. Mitigation, If the Services or
Deliverables, or any part of thereof, are, or
in INdigital’s opinion are likely to be,
claimed to infringe, misappropriate, or
otherwise violate any third-party
Intellectual Property Right, or if
Customer’s use of any of the Services or
Deliverables is enjoined or threatened to
be enjoined, INdigital may, at its option
and sole cost and expense:

(a) obtain the right for Customer to
continue to use such Services and/or
Deliverables, as applicable, materially

(d) of or relating to use of or other act
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as contemplated by the Agreement;

(b) modi~’ or replace such Services and/or
Deliverables, as applicable, in whole
or in part, to seek to make these non-
infringing, while providing materially
equivalent features and fbnctionality,
and such Services and Deliverables as
so modified or replaced will constitute
Services and Deliverables under the
Agreement; or

(c) by written notice to Customer,
terminate the Agreement with respect
to all or part of the Services and/or
Deliverables, as applicable, and
require Customer to immediately cease
any use of the Services andJor
Deliverables or any specified part or
feature thereof, provided that, subject
to Customer’s compliance with its
post-termination obligations set forth
in these Terms, Customer will be
entitled to a Refirnd.

THIS SECTION 8 SETS FORTH CUSTOMER’S
SOLE REMEDIES AND INDIGITAL’S SOLE
LIABILITY AND OBLIGATION FOR ANY
ACTUAL, THREATENED, OR ALLEGED
CLAIMS THAT THE AGREEMENT (INCLUDING
THESE TERMS) OR ANY SUBJECT MATTER OF
THE AGREEMENT, INCLUDING THESE TERMS
(INCLUDING THE SERVICES AND
DELIVERABLES) INFRINGES,
MISAPPROPRIATES, OR OTHERWISE
VIOLATES ANY THIRD PARTY INTELLECTUAL
PROPERTY RIGHT.

9. FORCE MAJEURE.

9.1. No Breach or Default. In no event will
lNdigital be liable or responsible to Customer, or
be deemed to have defaulted under or breached
the Agreement (including these Terms), for any
failure or delay in fiulfilling or performing any
term of the Agreement (including these Terms),
when and to the extent such failure or delay is
caused by any circumstances beyond B’Idigital’s
reasonable control (a “Force Majeure Event”),
including acts of God, flood, fire, earthquake or
explosion, war, terrorism, invasion, riot or other
civil unrest, embargoes or blockades in effect on
or after the date of the Agreement, national or
regional emergency, strikes, labor stoppages or
slowdowns or other industrial disturbances,
passage of law or any action taken by a

governmental or public authority, including
imposing an embargo, export or import
restriction, quota or other restriction or
prohibition or any complete or partial government
shutdown, or shortage of adequate power,
telecommunications, or transportation. Either
Party may terminate the Agreement if a Force
Majeure Event affecting the other Party continues
substantially uninterrupted for a period of ninety
(90) days or more.

9.2. INd&ital’s Obligations. In the event of any
failure or delay caused by a Force Majeure Event
INdigital shall give prompt written notice to
Customer stating the period of time the
occurrence is expected to continue and use
commercially reasonable efforts to end the failure
or delay and minimize the effects of such Force
Majeure Event.

10. MISCELLANEOUS.

10.1. Relationship of the Parties. The
relationship between the Parties is that of
independent contractors. Nothing contained in the
Agreement (including these Terms) shall he
construed as creating any agency, partnership,
joint venture, or other form of joint enterprise,
employment, or fiduciaiy relationship between
the Parties and neither Party shall have authority
to contract for or bind the other Party in any
manner whatsoever.

10.2. Notices. Except as otherwise
expressly set forth in the Agreement, any notice,
request, consent, claim, demand, waiver or other
communication under the Agreement will have
legal effect only if in writing and addressed to a
Party at its address or e-mail designated in the
Agreement. Notices sent in accordance with this
Section 10.2 will be deemed effectively given:
(i) when received, if delivered by hand, with
signed confirmation of receipt; (ii) when received,
if sent by a nationally recognized overnight
courier, signature required; (iii) when sent, if by
facsimile or e-mail, (in each case, with
confirmation of transmission), if sent during the
addressee’s normal business hours, and on the
next business day, if sent after the addressee’s
normal business hours; and (iv) on the third
business day after the date mailed by certified or
registered mail, return receipt requested, postage
prepaid.

10.3. Interpretation. For purposes of the
Agreement (including these Terms): (i) the words
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“include,” “includes” and “including” are deemed
to he followed by the words “without limitation”;
(ii) the word “or” is not exclusive; (iii) the words
“herein,” “hereof,” “hereby,” “hereto” and
“hereunder” refer to the Agreement as a whole
(including these Terms); (iv) words denoting the
singular have a comparable meaning when used
in the plural, and vice versa; and (v) words
denoting any gender include all genders. Unless
the context otherwise requires, references in the
Agreement (including these Terms): (x) to
exhibits, schedules, attachments and appendices
mean the exhibits, schedules, attachments and
appendices attached to, the Agreement (including
these Terms); (y) to an agreement, instrument or
other document means such agreement,
instrument or other document as amended,
supplemented and modified from time to time to
the extent permitted by the provisions thereof; and
(z) to a statute means such statute as amended
from time to time and includes any successor
legislation thereto and any regulations
promulgated thereunder. The Parties intend the
Agreement (including these Terms) to be
construed without regard to any presumption or
rule requiring construction or interpretation
against the party drafting an instrument or causing
any instrument to be drafied. The exhibits,
schedules, attachments and appendices referred to
in the Agreement (including these Terms) are an
integral part of the Agreement to the same extent
as if they were set forth verbatim in the
Agreement.

10.4. Headings. The headings in the
Agreement (including these Terms) are for
reference only and do not affect the interpretation
of the Agreement (including these Terms).

10.5. Entire Agreement. The
Agreement, together with these Terms, the
Equipment Purchase Agreement and the Software
License Agreement (to the extent the Parties have
entered into any of the foregoing agreements and
such agreements are in force and effect on the
Execution Date), and any other documents
incorporated into the Agreement by reference,
constitute the sole and entire agreement of the
Parties with respect to the subject matter of the
Agreement and supersedes all prior and
contemporaneous understandings, agreements,
representations and warranties, both written and
oral, with respect to such subject matter.

assign or otherwise transfer any of its rights, or
delegate or otherwise transfer any of its
obligations or performance, under the Agreement
(including these Terms) without INdigital’s prior
written consent. Any purported assignment,
delegation or transfer in violation of this Section
.1Q,~ is void. The Agreement (including these
Terms) inures to the benefit of, and is binding on
and enforceable against, the Parties and their
respective permitted successors and assigns.

10.7. No Third-Party Beneficiaries. The
Agreement (including these Terms) are for the
sole benefit of the Parties and their respective
permitted successors and permitted assigns and
nothing in the Agreement (including these
Terms), express or implied, is intended to or shall
confer on any other person any legal or equitable
right, benefit or remedy of any nature whatsoever
under or by reason of the Agreement (including
these Terms).

10.8. Amendment and Modification;
Waiver. No amendment to, modification of, or
rescission, termination or discharge of the
Agreement (including these Terms) is effective
unless it is in writing, identified as an amendment
to or rescission, termination or discharge of the
Agreement (including these Terms) and signed by
an authorized representative of each Party. No
waiver by any Party of any of the provisions of
the Agreement (including these Terms) shall be
effective unless explicitly set forth in writing and
signed by the Party so waiving. Except as
otherwise set forth in the Agreement (including
these Terms), no failure to exercise, or delay in
exercising, any rights, remedy, power or privilege
arising from the Agreement (including these
Terms) shall operate or be construed as a waiver
thereof; nor shall any single or partial exercise of
any right, remedy, power or privilege under the
Agreement (including these Terms) preclude any
other or firther exercise thereof or the exercise of
any other right, remedy, power or privilege.

10.9. Severability. If any provision of the
Agreement (including these Terms) is invalid,
illegal or unenforceable in any jurisdiction, such
invalidity, illegality or unenforceability shall not
affect any other term or provision of the
Agreement (including these Terms) or invalidate
or render unenforceable such term or provision in
any otherjurisdiction. On such determination that
any term or other provision is invalid, illegal or
unenforceable, the Parties shall negotiate in good10.6. Assignment. Customer shall not
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faith to modi1~’ the Agreement so as to effect the
original intent of the Parties as closely as possible
in a mutually acceptable manner in order that the
transactions contemplated by the Agreement
(including these Terms) be consummated as
originally contemplated to the greatest extent
possible.

10.10. Governing Law; Submission to
Jurisdiction. The Agreement (including these
Terms) is governed by and construed in
accordance with the internal laws of the State of
Indiana without giving effect to any choice or
conflict of law provision or rule that would
require or permit the application ofthe laws ofany
jurisdiction other than those of the State of
Indiana. Any legal suit, action or proceeding
arising out of or related to the Agreement will be
instituted exclusively in the federal courts of the
United States District of Northern Indiana or the
courts of the State of Indiana in each case located
in the city of Fort Wayne and County of Allen,
and each Party irrevocably submits to the
exclusive jurisdiction of such courts in any such
suit, action or proceeding. Service of process,
summons, notice or other document by mail to
such Party’s address set forth in Section 2 of the
Agreement will be effective service ofprocess for
any suit, action or other proceeding brought in any
such court.

or that monetary damages are not an adequate
remedy. Such remedies are not exclusive and are
in addition to all other remedies that may be
available at law, in equity or otherwise.

10.13. Attorneys’ Fees. In the event that
any action, suit, or other legal or administrative
proceeding is instituted or commenced by either
Party against the other Party arising out of or
related to the Agreement (including these Terms),
the prevailing Party shall be entitled to recover its
reasonable attorneys, expert witness and
accountants’ fees and court costs from the non-
prevailing Party.

10.11. Waiver of Jury Trial. Each Party
irrevocably and unconditionally waives any right
it may have to atrial by jury in respect of any legal
action arising out of or relating to the Agreement
or the transactions contemplated by the
Agreement (including these Terms).

10.12. Equitable Remedies. Customer
acknowledges and agrees that a breach or
threatened breach by Customer or its
Representatives of any of its obligations under
Section 2 of these Terms (Customer
Responsibilities) or Section 5 of these Terms
(Confidentiality) or Section 8 of these terms
(Indemnification) would cause INdigital
irreparable harm for which monetary damages
would not be an adequate remedy and that, in the
event of such breach or threatened breach,
INdigital will be entitled to equitable relief,
including in a restraining order, an injunction,
specific performance, and any other relief that
may be available from any court of competent
jurisdiction, without any requirement to post a
bond or other security, or to prove actual damages
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EXHIBIT B

Designated Sites



EXHIBIT C

Equipment and Software

UTY Part# description

2 Solacom Guardian workstations
hosted controller

ANI/Ati controller hardware
INdigital hosted ANI/ALI controller

Workstation hardware
2 lN450046b Dell Precision Workstation T3420 5FF
2 lN450047b Planar PcT2265 22uFull Ho
2 lN450048 Logitech X-140 Speakers
2 1N450050 Asus Xonar Dl Audio Card
2 1N4S0056 Position Audio Controller

Solaconi Software licenses

2 1N450054 Solacom Guardian software license

2 lN4SoD55 Highergrounds IRR (instant recallrecorder)
Solacom Enhanced MIS/Reports
Package

2 MIS Position Licenses
S Years MIS Annual Support

Hosted Controller Licenses
2 Hosted Controller Access License
2
2 lN45004O MEVO answering positions

1 IN4SO119 Admin integration starter kit (lessthan_5)
2 lN450098 Texty Software Licenses

EXHIBIT D

Fees

INdigital prepaid years 2-5 annual support and maintenance services


