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" * * PLEASE (EEP THIS FORM ATTACHED TO CONTRAGT AT ALL TIMIES * **
ESSEX COUNTY

Contract Routing Form

o

No‘| S-15-0005

i
[0

o | 1111114-10031/15

st| See Appendix A

Primonics

_Contractor.LegaliName_

%iAddress | 500 Morgan, Suite 100, Baie d'Urfe, Quebec, Canada H9X 3V1

Video Visitation

Sop Pl g TR URR
~Services:to be.Performed:

e )
-

o the Department ::

Date Sent September 11, 2014

Enclosed in triplicate is the contract you requested be prepared for your department. Please
review Appendices A and B to make sure that the services/work to be performed by the
Contractor, and the compensation to be paid by the County, are correct. If any changes are
needed, please note the same on one contract and return all 3 to our office. If satisfactory,

Elease forward/to}he.(;mt ; igning.

4

.. I!{

Date Sent TRl /p—/

Ct with ESSEX COUNTY referenced a/bove. Please
|execute all three copies and return to the County Attorney's Office as soon as possible alon
with an insurance certificate showing the required coverages (if any) plus any require
bonds. Once all copies have been fully executed, one original will be sent to you for you

records. All payment vouchers must include the above Contract No. AND your Federa
Tax ID #.

Date Sent

Returned herewith are all 3 executed contracts, insurance certificates and bonds, as
required, for approval prior to the County Manager's execution.

STEP 4~ Date Sent
The attached contract is hereby approved as being in proper form for your execution.
County Attorney’s Office:

— u& Distribution ' ;.

LU:‘Zﬂ';'q’ TR
Date Sent LETED UEL 1 8 2014

To the Department - 2 original contracts. It is your responsibility to furnish 1
original contract to the Contractor. Retain 1 contract for your records.
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Contract No.: S-15-0005

AGREEMENT

PARTIE

Essex County

Address: 7551 Court Street, P.O. Box 217, Elizabethtown, NY 12932

Contractor: Primonics

Address: 500 Morgan, Suite 100, Baie d'Urfe, Quebec, Canada H9X 3V1
DATE: November 1, 2014

WITNESSETH:

1. WORKI/SERVICES TO BE FURNISHED

Contractor agrees to provide, perform and furnish to Essex County the work, labor, services, material
and/or equipment more fully described and set forth in Appendix A annexed hereto and made a part hereof.

2. CONTRACT PRICE
Contractor agrees to accept, and Essex County agrees to pay to Contractor, the contract price set forth
in Appendix A annexed hereto and made a part hereof.

3. CONTRACT TERM
The term of this agreement is from November 1, 2014 through October 31, 2015.

4. CONTRACT TERMS & CONDITIONS
The parties hereto agree that the following terms and conditions are included in, a part of, and
incorporated into this agreement:

X Insurance Requirements — Appendix B

X Essex County Standard Clauses - Appendix C

Inthe event that there is a conflict between Essex County's Insurance Requirements and Essex County’s
Standard Clauses and any Contractor’s proposal, the terms and conditions of the Essex County insurance
Requirements and Essex County Standard Clauses shall supercede and apply.

5. NOTICES

Notices or communications are to be given or directed to either party at ils address specified in this
agreement, or to such other addresses as either party may from time to time designate by written notice to
the other party.

6. ENTIRE AGREEMENT

This agreement, including the Appendices referred to hereinabove, constitutes the entire agreement
between the parties; and there are no other agreements, either written or oral, between the parties pertaining
to the work/services or the funds encompassed by this agreement.

IN WITNESS WHEREOF this agreement has been executed by the partiés hereto to be effective as of

the date set forth above.
ESSEX Zj;NTY s
~ 4 o
By: tz’u&/ / %’M

County Manager or Chairman

ESSEX COUNTY SHERIFF,
By: b Q @— ' PRIMONICS

Richard C. Cutting, Sheyiff
By: 2 fgwa,
Johmn-Mehtister

ESSEX COUNTY ATTORNEY'S OFFICE - 755! COURT STREET - P.0. BOX 217 - ELIZABETHTOWN, N.Y. 12932




Appendix A

PRINKONICS

500 Mogan, suke 100, Bale dUrfe, Quebes, Crnada, HEX 3V1
lgr%:(sxq)ss?-cm rmmg'mm

Essex county jail
Sales Agreement

#1023
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PRIM@®NICS

500 Mongan, sulte 300, Bala sW:fe, Quebes, Canada, HIX 3VL
7 Yd: (514) 634456 Fare (S14) 6344280

MEMORANDUM OF AGREEMENT (hereinaRer, the “Agreement”) is made as of
September 1, 2012,

BETWEEN:

Primonics (2006) Inc.
a corparation duly incorporated under the laws of Canada, having Its head

office at 500 Morgan Bivd., Sulte 100, Baic d'Urfé, Québec HOYX 3V1,
(hereinafter referred to as "Primonics®)

AND:

Essex county jail.
having Its head office at 702 Stowerville Road, Lewis, New York, 12950,

(hereinafter referred to as the “Customer”)

RECITALS .
A. WHEREAS Primpnics 1s engaged In the development, design, manufacture and
commerdalizalion of Information technology predudts, induding a client-server video
visitation system called TeleCorrections® specifically designed for jafls and prisons
(the "Solution*®);

B. WHEREAS the Solution system allowss visitors to securely communicate with
an Inmate directly In thelr housing unit from anywhere an Internet connection is
available, and also provides Inmates with controiled access to information such as

court appearances, ete.;

c. WHEREAS the Solution consists in specialized hardened computer terminals,
audio and video communications software and applications which consists of a
scheduling module and inmate information module;

D. WHEREAS Primonics may alsa sell to the Customer, certain Hardware
Components to be used it connection with the Sofution;
1

E. WHEREAS the Customer wishes to purchase certaln Hardware Components
and to purchase Licenses ty use the Solution in accordance with the provisions of this

Agreement.,

Canfidential
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PRIM@NICS

S0 Magan, suke 300, Bate dVsfe, Quehes, Canads, HIX 3VL
B e e

This warranty shall he conditional on the Customers’ compliance with the
provisians of this Section 6.

6.1.Primonics makes no warranty vith respect Lo fow performence, damages or
defects'in any Hardware Component caused by misuse, misapplication,
neglect ar accident, nor does Frimonics make any warranty as to any
Hardware Component that has been repaired or altered in any way, which, in
the sole judgment of Primonics affects the perfarmance or purposa far which
the Hardware Component was manufacturad.

6.2.When applicable, Primonics shall provide tha required replacement parts and
companents free of charge.

53 FHE-WARRANTY-0 BLUE AT ONS-BF PRIMBNICS-ARE- STRIGRY-LIMITED-TO
THEREPLACEMENT-DFANY-DEFECTIVE-HARDWARE-GOMPONENT—IN-NO
EVENT-AND-UNBER-NS-SIREUNSTAN
PREMB

DEFEEHVE-HARDWARE-COMPONENT-BR-PART-THEREOR—IN-NE-BVENT
SHAL-PREMGNIES-BE-LABLE-WHERHERIN-CONTRAGT~IN-FTORT-OR-ON
R-ARRBAMAGES WHATSS

ERFORMANCE-RALURE-CRANY-HAR

INADEQUAEY-BF-ANV-PREBUCTFOR-ANY-PURFDEE-AND-NON-

MEREHANTABILILOREAME, |

7. Absenee of Wailver. No walver of any provision of these Terms and Condttions {or
any right or default hereunder) shall be effactive unfess In writing and signed by
the party against whom such waiver Is sought to be enforced, ARy such walver
shall be effective only for the Instance given, and shall not operate as a walver
With respact to any other tights ar abligations dnder this document or applicsbla
law In connection with any gther instances or drcumstances,

8. Asslonmgat. Nefther thase Terms and Conditions, tha Sales Invaice, nor any
interests thermmunder may be assigned or delegated by the Customer without the
prior written consent of Primonlcs.

9. Acourate Books and Recgrds, The Customer will maintain complete and acrurate
bools and records, properly and accurately recording all payments made by the
Customer as well as the use of the Sofullen.

10.Comnliance Certification. The Customer will, when and as may be requested hy
Primonlcs frem time to time, provide to Primonics & written certification in form
and suhstance satisfactory ko Primonics that the Customer Is In compliance with
the terms of the Software License Agreement, Including complianca with respect
ta the number of Licenses in use.

Conftznia)



PRIM@NICS

500 Margaa, Qe 100, Bale U Ganada, HIX V1
?&(sm 65'4?’5?%: (514) 6544250

11.Jnspection. To ascertain that the terms of the Customer Ucense Agreement and

12.

13

14.

15.

of any Sales Involca Is complied with, all TeleCarrections Terminals and all User
Actounts shall be subject to onsite Inspection by Primonics or its represeutatives,
at all reasocnable times and places as set forth beforehand.

Entire Anreemant. These Terms and Conditions, together with the Sales Jnvoice
issued hereunder, the Agraement between Primonics and the Custamer and the
Softvare License Agreement, constitute the final and entire agreement between
Primonics and the Customer with respect ts the purchase of the Hardware
Components and the Licensas, These Terms and Conditions may be emended
only by a written Instrument duly executed by both parties, and may not be
amended orally ar in the course of perfarmance.

Force Malguve. If performanca of any of the obligations contalned In these Terms
and Conditions {s delayed, prevented, rastricted, or utherwlse hindered by
legistative actlon, act of God, action of the elements, serious firs, labor
disturbance, delays in transportation, shortege of materials or supplies,
gavernment restrictions, war, riots, flaod, earthquoke, epldemic, Internet or
telecommunications fallure, or other conditions beyond the contro! of alther
party, parformance hereunder by such party, to the extent so hindered, shall be
excused, provided such party has taken all proper precautions, due care, and
reasonable alternative measures with the objective of avaiding or otherwise
minlmizing the hindrance and promptly resumes pefformance hereunder,
providad that nathing hereln contained shall require a party to settie or
compromise a strike, boycott, lockout, Industrial dispute, or other labor difficulty
if to da so would, In Its sole disgetion, be contrary to its best interests. Any °
party clalming the benefit of this provision shall promptly give notice thereof,
including sufficlent Informbtion as to the cause, to the other party. 1n such an
event, the parties hereto shall consult with coch cther with a view to suspending
or einending this Agreement. If the parties are unable to agree on the manner In
which this Agreement should be suspended or amended, any party may withdraw
trom these Terms and Canditions by providing 2 prior written notice of at least 3
manths to the other party of its intention to terminate this Agreement IF -
perfarmance is not resurned within this period, in which case, this Agreement
sholl be deemed terminated. Termination of this Agresment for force majeure
shall not release either party from any sum due to the other party prorated to the

date of Ltermination.

Goveming l,aws. This Agreement is governed by and is to be construed In
accordance with laws of the State of New York spplicable therein. The parties
Irrevocably submik to the exdusive jurisdiction of the courts of the Stote of New
York, to resolve any disputes arising under or related to this Memorandum of

Agreement.
Enalish 1 anguage. This Agreement has been drafted In the English language at
the request of the parties. A /3 demanda des partles, cette convention a 8
rédigée en Jangue anglaise.

16. onvents Ex - The Partles hereby exclude application

of the United Natlons Convention on Contracts for the Intesnational Sale of Goods
to this Agreement or any of the documents Incorperated herein.

Conftdential



PRIM@NICS

500 Morgon, oulte mo. Bale dUife, Quebee, Canada, HEX 3V1

The parties have executed this Agreement.

d: (514) 6993666 Fax: (519) 694-1280

For Primonics (20086) Inc.

Printed name:
Dauiel L. Palmer

Printed name: John McAllister

e il | e

Octobey 27, 2011

a .
Mm:embgr 3, 201)

Confidential




PRIME@NICS

10 Movgan, aulte 100, Bale 4Urfe, Quebae, Canada, HIX3VL
8: (519) 6541856 Fax: (514) 634-4280

Schedule A

Software License Agreement
A. Ownership

The Software described in the Sales Invoice (the °Licensed Products™} and any
accompanying docurnentation {the “Documentation”) are the sole and exclusive
.property of Primonfcs and ownership of the Licensed Products and the
Documentation shall at all times remaln with Primonics. Copies are pravided to the
Customaer anly to allow the Customer to exercise Its rights under this Agreement.,
This Agraement does not constitute a sale of the Licansed Products or the
Documentation, or any portion thereof. Without limiting the generality of the
foregoing, the Customer shall have no rights to any patents, copyrights, trade
secrets, trademarks or other intellectual praperty rights in or relating to the Licensed
Products or the Dotumentation, other than as expressly set forth in this Agreement.
All rights not expressly granted to the Customer under this Agreement are reserved
by Primonics, '

8. Grant of License Applicable To any Licensed Products

Subject to the terms and conditions set out In this Agreement, Primanics grants the
Customer a limited, non-exclusive, non-transferable, non-sublicensable and
revocable right to use the Licensed Products solely In accordance with the following
terms and copditions:

1.  Use of Licensed Products. The Customer may download and intarnally use the
Licensed Products on multiple TeleCorrections® terminals or user computers awned,
ieased or rented by the Customer; however, the Customer shall only be permitted to
run the Licensed Products on as many computers ds the Customer has purchased
licenses to yse the Licensed Products, as listed on the Sales Invoice,

2.  Distribution Prohibited. The Customer may not use any copies of the Licensed
Products except on those TeleCorrections® terminals or in connection with those user
accounts in the TeleComrections® database for which the Customer has purchased
licanses. Distribution of the Licensed Products to any third party and allowing any
third party acress to ar use of the Licensed Products (or any part thereof) by the
Customer (or any of Its users) is herehy expressly prohibited.

C. Profibited Conduct

“The Customer represents and warrants that the Customer will not violate any of the
terms and conditions set forth in this Agreement and that: :

The Customer will not, and will not permit cthers to: (1) reverse englneer, decnmpile,
disassemble, derive the source code of, modify, or geate derivative works from tha
Licensed Products; or (il) use, copy, madify, alter, or transfer, electronically or
otherwise, the Licensed Products or any of the Documentation except as expressly
permitted in this Agreement; or (i) redistribute, sell, rent, lease, sublicense, or
otherwise transfer rights to or commercialize the Licensed Products whether In 3
stand-alone configuration or as incorporatad with other software code written by any
party, except as expressly permitted in this Agreement.

Confldential



PRIM@®NICS

500 , Sulte 100, Bale dife, Coada, H3X 3V
Hongen T3: (514) m?sibfm (514) 6944280

The Customer will not use the Ucensed Products to enjage In any activity that will
violate the rights of third partics, including, without imitation, through the use,
public display, public performance, reproduction, distribution, or modification of
comimunications or materials thet infringe copyrights, trademardes, publiclty rights,
privacy rights, other praprietary rights, or rights agalnst defamation of third parties.

The Customer will not transfer the Licensed Products or utllize the Licensed Products
in combination with third party softwiare authored by the Customer or others to
create an Integrated software program which the Customer transfers to unrelated

third partles.
D. Updates

All updates, If any, shall be deamed to be part of the Licensed Products and will be
subject to this Agreement.

E. Disclaimer of Warranty

THE LICENSED PRODUCTS ARE PROVIDED ON AN “AS IS® BASIS, WITHOUT
WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING, WITHOUT
LIMITATION, THE WARRANTIES THAT IT IS FREE OF DEFECTS, VIRUS FREE, ABLE
TO OPERATE ON AN UNINTERRUPTED BASIS, MERCHANTABLE, FIT FOR A
PARTICULAR PURPOSE, WITH CLEAR TITLE OR NON-INFRINGING. THIS
DISCLATMER OF WARRANTY CONSTITUTES AN ESSENTIAL PART OF THIS LICENSE
AGREEMENT. NO USE OF THE LICENSED PRODUCTS IS AUTHORIZED HEREUNDER
EXCEPT UNDER THIS DISCLAIMER. PRIMONICS DOES NOT GUARANTEE THAT ANY
OF THE LICENSED FRODUCTS SHALL MEET THE CUSTOMER'S SPECIFIC NEEDS.

F. Limitation of Uiability

IN NO EVENT WILL PRIMONICS BE LIABLE FOR ANY INDIRECT, SPECIAL,
INCIDENTAL DR CONSEQUENTIAL DAMAGES ARISING OUT OF THE USE OF OR
INABILITY TO USE THE LICENSED PRODUCTS BY THE CUSTOMER OR ANY END-
USERS, INCLURING, WITHOUT LIMITATION, DAMAGES FOR LOST PROFITS, LOSS OF
GOODWILL, WORK STOPPAGE, COMPUTER FATLURE OR MALFUNCTION, OR ANY AND
ALL OTHER COMMERCIAL DAMAGES OR LOSSES, EVEN IF ADVISED OF THE
POSSIBILITY THEREQF, AND REGARDLESS OF THE LEGAL OR EQUITABLE THEORY
{CONTRACT, TORT OR OTHERWISE) UPON WHICH THE CLAIM 1S BASED.

G. Export Contral

The Licensed Products may contain encryption and Is subject to Canada and United
States export contyal laws and regulations and may be subject to expert or import
regulations In other countries, induding cantrals on engyption products. The
Customer agrees not export, re-export or transfer the Licensed Products in violation
of any applicable laws or regulations of Canada and the United States.

H. Legends and Notites

The Customer agrees not to remove or alter any trademark, logo, copyright or other
proprietary notices, legends, symbols or labels in the Licensed Products or any of the

Documentation.

Canfidential



PRIM@®NICS

$00 Horgen, culte 100, Bake dtre, Quabse, Canatla, HIX 3V1
Td: (514) 8343866 Fax: (514) 654280

1. Term and Termination

This Agreement is effective upen the Customer's accaptance, as provided hereln, and
payment of the applicable fees set forth In the Sales Invoice and will remain in force
until terminated In accordance of the provisions hereaf. The Customer may
terminate the licenses granted in this Agreement at any time upon a 30-day prior
written notice by destroying the Ucensed Products and the Documentation, together
with any and all coples thereof. The licanses granted under this Agreement will
terminate automatically if the Customer {a) braaches any of its terms or conditions
or any of the terms or conditlons of any other agreement between the Customer and
Primonics, (b) ceases to function as a golng concern or to conduct Its operations in
the normal course of business, or () becomes insolvent, bankrupt, takes any steps
with respect to the dissolution or winding-up of its legal entity, or takes any steps to
make an assignment for the benefit of creditors or othervise admits Its inability to
pay its debts as they become due. The licenses granted in this Agraament may be
terminated by Primanics upon written natice to the Customer if the Customer (i)
merges, amalgamates or otherwise combines with any other entity, without the prior
written consent of Primonics, or (i) sells all or substantially all of its (or any of its
subsidiaries”) assets (except In the context of a corporate reorganization), without
the prior written consent of Primanics, which consent shall not be unreasonably
withheld.

Sections A, C, E, F, G, H, J and K shall survive the termination of this
Agreement (subject to their terms and conditions).

J. Licensed Products Suggestions

Primonics welcomes supgestions for enhandng the Ucensed Preducts and the
accompanying Documentstion that may result In computer programs, raports,
presentations, documents, ideas or nventions relating to or useful to Primanics’
business. The Customer acknowledges that the title, ownership rights, end
intellectual property rights concerning any such suggestions shall become the
exclusive property of Primonics and may be used for its business purposes, In ks sole
discretion, without any paymaent (royalty, fes or any cther type of remuneration) or
accounting to the Custorner and the Customer hereby irrevocably assigns all such
rights to Primonics. The Customer hereby walves any moral rights it may have in
connection with any such suggestions.

K. Miscelianeous

This Agreement constitutes the entire agreement batween the parties conceming the
Ucensed Products, and may be amended only by 3 writing signed by bath parties
that expressly references this Agreement.

The Customer agrees to defend and indemnify Primontcs and hold Primonics
harmless from and against all clalms, losses, damages, complaints, or expenses
connected with or resulting from the Customer’s business oparations.

10

Confideniial



PRIM@NICS

500 Morpan, sultz 100, Bafe dUrfs, Quabec, Canada, HIX 3VY
* T8k (514) 6944866 Faxe (514) 6344280

This Agreement shail be governed, construed and enforced in accordance with the
laws in force In the Province of Quebec. The parties hereby irrevocably submit to the
excluslve jurisdiction of the Courts of the Province of Quebec, District of Montreal.

This Agreement has been drafted in the English Ianguage at the request of the
part!elss. A Ia demande des parties, cette convention a &t rédigée en langue
anglalse,

The parties covenant and agree thet this Agreement and the terms hercof are
confldentlal and shall be treated as such. At no time shall thie Agreement be used to
obiain better conditions from or with a third party.

(June, 2011)

11
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APPENDIX C

INSURANCE REQUIREMENTS - SERVICE PROVIDERS

I.  The Contractor shall procure and maintain during the entire term of the contract the following
required insurance:

«* Commercial General Liability Insurance
$1,000,000 per occurrence/ $2,000,000 aggregate.

=» Excess/Umbrella Liability Insurance
$1,000,000 per occurrence / $2,000,000 aggregate.

= Workers’ Compensation
Statutory Workers' Compensation and Employers' Liability Insurance for all employees,
except that in the event the Contractor has no employees and is exempt by law from
having such insurance coverage the Contractor may provide an exemption statement.

Il. - Notwithstanding any terms, conditions or provisions, in any other writing between the parties,
the Contractor hereby agrees (except as to workers’ compensation insurance coverage) to either
effectuate:
(a) the naming of the County as an “additional insured as funding source for contract
services" on the contractor's insurance policies, or
(b) the inclusion of a contractual liability endorsement covering the Contractor's contract
with the County.

Hl. The policy/policies of insurance furnished by the Contractor shali:
=+ be from an A.M. Best rated "A” New York State licensed insurer; and
=+ contain a 30-day notice of cancellation

IV. The Contractor agrees to indemnify the County for any applicable deductibles.

V. Contractor acknowledges that failure to obtain such insurance on behalf of the County
constitutes a material breach of contract and subjects it to liability for damages, indemnification
and all other legal remedies available to the County. Prior to commencement of work or use of
facilities, the Contractor shall provide to the County proof that such requirements have been met
by furnishing certificate(s) of such insurance, and the declarations pages from the palicies of such
insurance. The failure of the County to object to the contents of the certificate(s) and/or
declarations pages, or the absence of same, shall not be deemed a waiver of any and all rights
held by the County.

VI. All certificates of insurance will provide 30 days notice to the county of cancellation or non-
renewal.

VIl.  Contractor and subcontractor waives all rights of subrogation against the owner and will
have the General Liability, Umbrella Liability Workers’ Compensation policies endorsed setting forth
this Waiver of Subrogation.

VIIl.  Ali policies will also contain no exclusions with respect to Section 240 and 241 of the NYS
Labor Law.

IX. The County shall be listed as an additional insured on a primary and non-contributory basis.



APPENDIX D - STANDARD CLAUSES FOR ESSEX COUNTY CONTRACTS
%@
1. Independent Contractor Status

The parties each acknowledge, covenant and agree that the relationship of the Contractor to the
County shall be that of an independent contractor. The Contractor, in accordance with its status as an
independent contractor, further covenants and agrees that it
(a) will conduct itself in accordance with its status as an independent contractor;

(b) will neither hold itself out as nor claim to be an officer or employee of the County; and

(c) will not make any claim, demand or application for any right or privilege applicable to an officer or
employee of the County, including but not limited to workers' compensation benefits, unemployment
insurance benefits, social security coverage or retirement membership or credits.

2. Contractor To Comply With Laws/Reqgulations

The Contractor shall at all times comply with all applicable state and federal laws, rules and

reguiations governing the performance and rendition of the services to be furnished under this
agreement.

3. Licenses, Permits, Etc.
The Contractor shall, during the term of this agreement, obtain and keep in full force and effect any

and all licenses, permits and certificates required by any governmental authority having jurisdiction over
the rendition and performance of the services to be furnished by the Contractor under this agreement.

4. Termination
This agreement may be terminated without cause by either party upon 30 days prior written notice,

and upon such termination neither party shall have any claim or cause of action against the other except

for services actually performed and mileage expenses actually incurred prior to such termination.

Notwithstanding the foregoing, this agreement may be immediately terminated by the County:

(a) for the Contractor's breach of this agreement, by serving written notice of such termination stating
the nature of the breach upon the Contractor by personal delivery or by certified mail, return receipt
requested, and upon such termination either party shall have such rights and remedies against the
other as provided by law: or

(b) upon the reduction or discontinuance of funding by the State or Federal governments to be used in
furnishing some or all of the work, labor and/or services provided for under this agreement, and upon
such termination neither party shali have any claim or cause of action against the other except for
services actually performed and expenses (ifthe same are to be paid under this agreement) actually
incurred prior to such termination.

5. Defense & Indemnification

The Contractor shall defend, indemnify and hold hammless the County to the fullest extent allowed by
law, and notwithstanding any insurance requirements, from and against any and all liability, losses, claims,
actions, demands, damages, expenses, suits, judgments, orders, causes of action and claims, including
but not limited to attorney's fees and all other costs of defense, by reason of any liability whatsoever
imposed by law or otherwise upon the County for damages to person, property or of any other kind in
nature, including by not limited to those for bodily injury, property damage, death arising out of or in
connection with its officers, employees, agents, contractors, sub-contractors, guests or invitees negligence
or its/their performance or failure to perform this agreement,

6. Discrimination Prohibited

The services to be furnished and rendered under this agreement by the Contractor shall be available
to any and all residents of Essex County without regard to race, color, creed, sex, religion, national or
ethnic origin, handicap, or source of payment, and under no circumstances shall a resident's financial



ability to pay for the services provided be considered unless such consideration is allowed by State
and/or Federal law, rule or regulation.

7. Non-Discrimination In Employment

The Contractor will not discriminate against any employee or applicant for employment because of
race, creed, color, sex, national origin, age, disability or marital status. In the event that this is a contract
to be performed in whole or in part within the State of New York for (a) the construction, alteration or
repair of any public building or public work, (b) for the manufacture, sale or distribution of materials,
equipment or supplies, (c) for building service, the Contractor agrees that neither it nor its
subcontractors shall, by reason of race, creed, color, disability, sex or national origin:

(1) discriminate in hiring against any citizen who is qualified and available to perform the work; or
(2) discriminate against or intimidate any employee hired for the performance of work under this
contract.

The Contractor agrees to be subject to fines of $50.00 per person per day for any violation of this
paragraph, as well as to possible termination of this contract or forfeiture of all moneys due hereunder
for a second or subsequent violation.

8. Damage/Injury To Persons & Properly

The Contractor shall promptly advise the County of all damages to property of the County or of
others, or of injuries incurred by persons otherthan employees of the Contractor, in any manner relating,
either directly or indirectly, to the performance of this agreement.

9. Records
The Contractor shall establish and maintain complete and accurate books, records, documents,

accounts and other evidence directly pertinent to performance under this contract (hereinafter

collectively "the Records") in accordance with the following requirements:

(a) the Records must be kept for the balance of the calendar year in which they were made and for six
(6) additional years thereafter;

(b) the County Auditor, State Comptroller, the Attorney General or any other person or entity authorized
to conduct an examination, as well as the agency or agencies involved in this contract, shail have
access to the Records during normal business hours at an office of the Contractor within the State
of New York, or, if no such office is available, at a mutually agreeable and reasonable venue within
the State, for the term specified above for the purposes of inspection, auditing and copying.

The County shall take reasonable steps to protect from public disclosure any of the records which
are exempt from disclosure under Section 87 of the Public Officers Law (the "Statute") provided that:
(i) the Contractor shall timely inform an appropriate County official, in writing, that said records should
not be disclosed; and (ii) said records shall be sufficiently identified and designation of said records as
exempt under the statute is reasonable. Nothing contained herein shall diminish, or in any way
adversely affect, the County's right to discovery in any pending or future litigation.

10.  Claims For Payment
Allinvoices or claims for which payment is sought from the County must be submitted in accordance

with the following:
(a) each claim for payment must include
(1) an invoice detailing the claim,
(2) copies of all documentation supporting the claim,
(3) a properly completed County standard voucher, which includes
(1) the County contract number under which payment is being claimed, AND
(i) the payee's Federal employer identification number or Federal social security number, or both



such numbers when the payee has both such numbers. [Failure to include this number or
numbers will prevent and preclude payment by the County; except that where the payee does
not have such number or numbers, the payee, on the invoice or County voucher, must give the
reason or reasons why the payee does not have such number or numbers and such reasons
constitute a valid excuse under law.]

(b} Unless otherwise provided in this agreement, each claim for payment must be submitted to the
County no later than 30 days after the work, labor, materials, and/or services for which payment is
claimed were rendered or furnished.

(c) Notwithstanding any other provision of this agreement, no claim for payment shall be valid, and the
County shall not be liable for payment thereof, unless it is submitted to the County within 30 days
of the close of the calendar year in which the work, labor, materials, and/or services for which
payment is claimed were rendered or furnished.

(d) Unless otherwise provided in this agreement, the requirements of this paragraph 10, and/or of any
other provisions of this agreement which supersede the same, shall constitute conditions precedent
to the County’s payment obligation, and failure to comply with any or all of said requirements shall
entitle the County to deny payment.

(e) As a further condition of payment, each claim of payment shall be accompanied by a Contractor and
Sub-Contractor Progress Payment Waiver, Release and Discharge, and each Final Payment shall
be accompanied by a Contractor and Sub-Contractor Final Payment, Waiver and Release form. As
well as a Contractor Affidavit relative to Final Payment. Copies of these forms are attached and
made a part hereof. (Please disregard if these forms do not pertain).

11. Consent
In the event that State or Federal law requires the recipient of services to be furnished and rendered

under this agreement to give his/her prior consent thereto, the contractor shall obtain such person's
consent and furnish proof thereof to the County.

12.  Executory Clause
The County shall have no liability under this contract to the Contractor or to anyone else beyond the
funds appropriated and available for this contract.

13.  Public Work & Building Service Contract Requirements

If this is a public work contract covered by Article 8 of the Labor Law or a building service contract
covered by Article 9 thereof:

(a) neither the Contractor's employees nor the employees of its subcontractors may be required or
permitted to work more than the number of hours or days stated in said statutes, except as otherwise
provided in the Labor Law and as set forth in prevailing wage and supplement schedules issued by
the State Labor Department; and

(b) the Contractor and its subcontractors must pay at least the prevailing wage rate and pay or provide
the prevailing supplements, including the premium rates for overtime pay, as determined by the
State Labor Department in accordance with the Labor Law.

14.  Public Work Contracts — Hazardous Substances
If this is a contract for public work, the Contractor agrees as follows:

(a) the Contractor acknowledges that the County uses and/or produces various substances which may
be classified as hazardous under OSHA’s Hazard Communication Standard,;

(b) the Contractor recognizes the use of said substances by the County and acknowledges that the
County has provided, or upon request will provide, the Contractor with a description of such
substances which may be presentin the area of the County's facility/facilities to which the Contractor
may have accessed during the performance of this contract;

(c) the Contractor acknowledges that the County has provided, or upon request will provide,



suggestions for appropriate protective measures which should be observed when the Contractoris
in the area of any such hazardous substances;

(d) the Contractor agrees to be solely responsible for providing training and information to its employees
regarding any such hazardous substances, as well as of any protective measures suggested by the
County;

(e) the Contractor agrees to be solely responsible to ensure that the Contractor’s employees observe
protective measures during the performance of their duties in the performance of the contract, and
that all such protective measures will be at least as stringent as those suggested or which would
have been suggested by the County;

(f} inthe event that the Contractor's performance of the work under this contract requires the use of any
hazardous substances, the Contractor shall notify the County in advance of bringing in and/or using
such substances in or upon County property and suggest to the County appropriate measures to be
observed by the County, its officers and employees, and/or the public; and

(9) in the event the Contractor fails in whole or in part to comply with the terms of this paragraph, the
County shall have the right to interrupt the Contractor's work and/or terminate this contract, and the
Contractor shall be prohibited from renewing such work until all applicable safety and health
procedures and practices are implemented by the Contractor.

15. Disputes

Disputes involving this contract, including the breach or alleged breach thereof, may not be
submitted to binding arbitration, but must, instead, by heard in a court of competent jurisdiction within
the State of New York.

16. Non-Assignment
This agreement may not be assigned, subcontracted, transferred, conveyed, sublet or otherwise

disposed of in whole or in part, by the Contractor, without the prior written consent of the County, and
any attempts to assign the contract without the County's written consent are null and void.

17.  No Collusion
If this contract was awarded based upon the submission of bids, the Contractor warrants, under
penalty of perjury, that:
(a) its bid was arrived at independently and without collusion aimed at restricting competition; and
(b} at the time Contractor submitted its bid, an authorized and responsible person executed and
delivered to the County a non-collusive bidding certification on Contractor's behalf.

18.  International Boycott
Inaccordance with Section 220-f of the Labor Law, if this contract exceeds $5,000.00, the Contractor

agrees, as a material condition of the contract, that neither the Contractor nor any substantially owned
oraffiliated person, firm, partnership or corporation, has participated, is participating, or shall participate
in an International boycott in violation of the federal Export Administration Act of 1979, or regulations
thereunder. If such contractor, or any of the aforesaid affiliates of Contractor, is convicted, or is
otherwise found to have violated said laws or regulations upon the final determination of the United
States Commerce Department or any other appropriate agency of the United States subsequent to the
contract's execution, such contract, amendment or modification thereto shall be rendered forfeit and
void. The Contractor shall so notify the County Manager within five (5) business days of such conviction,
determination or disposition of appeal.

19. County’s Rights of Set-Off

The County shall have all of its common law, equitable and statutory rights of set-off. These rights
shallinclude, but not be limited to, the County's option to withhold for the purposes of set-off any moneys
due to the Contractor under this agreement up to any amounts due and owing to the County with regard



to this contract, any other contract with any County department or agency, including any contract for a
term commencing prior to the term of this contract, plus any amounts due and owing to the County for
any other reason, including, without limitation, tax delinquencies, fee delinquencies or monetary
penalties relative thereto. The County shall exercise its set-off rights in accordance with normal County
practices, including, in cases of set-off pursuant to an audit, the acceptance of such audit by the County
Board of Supervisors or its designated representative.

20. Contractor Defined
Whenever the term "Contractor” is used in this agreement, such term shall include and apply to all
employees, all officers, directors and agents, if any, of the Contractor.

21. Amendment
This agreement may not be amended, madified or renewed except by written agreement signed by
the Contractor and the County.

22. Ownership Of Work Producls
All final and written or tangible work products completed by the Contractor shall belong to the

County. In the event of premature discontinuance of performance, the Contractor agrees to deliver all
existing products and data files to the County.

23.  Executive Order Debarment/Suspension
In the event that this contract involves the Contractor furnishing goods and services in excess of

$100,000.00, or constitutes a subaward to subrecipients, under any Federal program, grant or other
funding source, then by executing this agreement the Contractor certifies that neither it nor any of its
principals are suspended or debarred within the scope or meaning of Executive Orders 12549 and
12689, any Federal or State regulation implementing or codifying the same, or any other Federal or
State law, rule or regulation.

24.  Health Insurance Portability and Accountability Act of 1996 (HIPAA)

In the event that this contract involves the use or disclosure of protected health information within
the meaning or application of the Health Insurance Portability and Accountability Act of 1996 (HIPAA),
and the regulations thereunder, the following provisions of this paragraph shall apply.

(a) Definitions. The terms used, but not otherwise defined, in this Agreement shall have the same
meaning as given such terms in 45 CFR §160.103 and §164.501, as the same may be amended from
time to time, including but not limited to the following.
(1) "Business Associate" shall mean the Contractor, its officers, employees, agents and
subcontractors.
(2) "Covered Entity” shall mean Essex County (the “County™), its departments, agencies, officers and
employees.
(3) "Individual" shall have the same meaning as given such term in 45 CFR §164.501 and shall also
include a person who qualifies as a personal representative in accordance with 45 CFR §164.502(g).
(4) "Privacy Rule" shall mean the Standards for Privacy of Individually Identifiable Health Information
at 45 CFR Part 160 and Part 164, subparts A and E.
(5) "Protected Health Information” shall have the same meaning as given such term in 45 CFR
§164.501, limited to the information created or received by Contractor from or on behalf of the
County.
(6) "Required by law" shall have the same meaning as given such term in 45 CFR §164.501.

(7) "Secretary” shall mean the Secretary of the Department of Health and Human Services or his/her
designee.



(b) Obligations and Activities of Contractor.

Contractor agrees to:

(1) not use or disclose Protected Health Information other than as permitted or required by this
Agreement or as required by law:

(2) use appropriate safeguards to prevent use or disclosure of the Protected Health Information other
than as provided for by this Agreement;

(3) mitigate, to the extent practicable, any harmful effect that is known, should have been known,
and/or discovered tofby Contractor of a use or disclosure of Protected Health Information by
Contractor in violation of the requirements of this Agreement;

(4) report to the County any use or disclosure of the Protected Health Information not provided for
by this Agreement of which it becomes aware:

(5) ensure that any agent, including a subcontractor, to whom it provides Protected Health
Information received from, or created or received by Contractor on behalf of the County agrees to
the same restrictions and conditions that apply through this Agreement to Contractor with respect
to such information;

(6) provide access, at the request of the County, and in the time and manner designated by the
County or the Secretary, to Protected Health Information in a Designated Record Set, to the County
or, as directed by the County, to an Individual in order to meet the requirements under 45 CFR
§164.524;

(7) make any amendment(s) to Protected Health Information in a Designated Record Set that the
County directs or agrees to pursuant to 45 CFR §164.526 at the request of the County or an
Individual, and in the time and manner designated by the County or the Secretary;

(8) make internal practices, books, and records, including policies and procedures and Protected
Health Information, relating to the use and disclosure of Protected Health Information received from,
or created or received by Contractor on behalf of, the County available to the County, and/or to the
Secretary, in a time and manner designated by the County or by the Secretary, for purposes of the
Secretary determining the County's compliance with the Privacy Rule;

(9) document such disclosures of Protected Health Information and information related to such
disclosures as would be required for the County to respond to a request by an Individual for an
accounting of disclosures of Protected Health Information in accordance with 45 CFR §164.528;
(10) provide to the County or an Individual, in time and manner designated by the County or the
Secretary, information collected in accordance with the above subparagraph (b)(9) of this
Agreement, to permit the County to respond to a request by an Individual for an accounting of
disclosures of Protected Health Information in accordance with 45 CER §164.528.

(c) Permitted Uses and Disclosures by Coniractor,

Except as otherwise limited in this Agreement, Contractor may use or disclose Protected Health
Information on behalf of, or to provide services to, the persons entitled to services under this Agreement:
(1) solely for the purposes of performing Contractor's obligations under this Agreement, if such use
or disclosure of Protected Health Information would not violate the Privacy Rule if done by the
County or the minimum necessary policies and procedures of the County; or
(2) provided that such use or disclosures are required by law; or
(3) Contractor
(A)  obtains written authorization(s) from the individual to which the information pertains
permitting the specific uses or disclosures of such information to third persons,
(B)  represents and agrees in writing with such individual that the information to be used
and/or disclosed will remain confidential and used or further disclosed only as required by law
or for the purposes specified in the written authorization(s), and
(C)  such third persons agree in writing to notify the County as soon as practicable and in
writing of any instances of which such third person(s) is/are aware in which the confidentiality of



the information has been breached; or .
(4) provide Data Aggregation services to the County as permitted by 42 CFR §164.504(e)(2)(i}(B);
or
(5) report violations of law to appropriate Federal and State authorities, consistent with
§164.502(j)(1).

(d) County To Inform Contractor of Privacy Practices and Restrictions.
The County agrees to notify the Contractor of any

(1) limitation(s) in its notice of privacy practices of the County in accordance with 45 CFR §164.520,
to the extent that such limitation may affect the Contractor's use or disclosure of Protected Health
Information;

(2) changes in, or revocation of, permission by Individual to use or disclose Protected Heaith
Information, to the extent that such changes may affect the Contractor's use or disclosure of
Protected Health Information; and/or

(3) restriction to the use or disclosure of Protected Health Information that the County has agreed
to in accordance with 45 CFR §164.522, to the extent that such restriction may affect Contractor's
use or disclosure of Protected Health Information.

(e) Permissible Reguests by County.
The County shall not request Contractor to use or disclose Protected Health Information in any

manner that would not be permissible under the Privacy Rule if done by the County; except that in the
event that the services to be furnished by the Contractor under this Agreement requires data
aggregation by the Contractor, the Contractor may use or disclose protected health information for such
data aggregation or management and administrative activities of Contractor.

(f) Survival of Provisigns.

The obligations of the Contractor under this paragraph 24 shall survive the expiration of the term of
this Agreement and/or the termination of this Agreement, and said obligations shall remain effective and
shall not terminate until all of the Protected Health Information provided by the County to Contractor, or
created or received by Contractor on behalf of the County, is destroyed or returned to the County, or,
if it is infeasible to return or destroy Protected Health Information, protections are extended to such
information, in accordance with the termination provisions in subparagraph (g) below.

(9) Return or Destruction of Protected Health Information.

Except as otherwise provided below, upon termination of this Agreement for any reason, Contractor
shall return or destroy all Protected Health Information received from the County, or created or received
by Contractor on behalf of the County. This provision shall apply to Protected Health Information that
is in the possession of subcontractors or agents of Contractor. Contractor shall retain no copies of the
Protected Health Information.

Inthe event that Contractor determines that returning or destroying the Protected Health Information
is infeasible, Contractor shall provide to the County notification of the conditions that make return or
destruction infeasible. Upon determination by the County that return or destruction of Protected Health
Information is infeasible, Contractor shall extend the protections of this Agreement to such Protected
Health Information and limit further uses and disclosures of such Protected Health Information to those

purposes that make the return or destruction infeasible, for so long as Contractor maintains such
Protected Health Information.

(h) Termination for Cause.

Upon the County's knowledge of a materiai breach of this paragraph by Contractor, the County shall:
(1) either:

(A)  provide an opportunity for Contractor to cure the breach or end the violation and terminate



this Agreement within the time specified by the County, or
(B) immediately terminate this Agreement if cure is not possible; and
(2) report the violation to the Secretary.

(I) Miscellaneous.
(1) Regulatory References. A reference in this Agreement to a section in the Privacy Rule means
the section as in effect or as amended.
(2) Amendment. The Parties agree to take such action as is necessary to amend this Agreement
from time to time as is necessary for the County to comply with the requirements of the Privacy Rule
and the Health Insurance Portability and Accountability Act of 1996, Pub. L. No. 104-191.
(3) Survival. The respective rights and obligations of Contractor under this paragraph 24 of this
Agreement shall survive the termination of this Agreement.
(4) Interpretation. Any ambiguity in this Agreement shall be resolved to permit the County to comply
with the Privacy Rule.

25.  Severability

If any term or provision of this agreement or the application thereof to any person or circumstance
shall to any extent be held invalid or unenforceable, the remainder of this agreement or the application
of such term or provision to persons or circumstances other than those as to which it is held invalid or
unenforceable, shall not be affected thereby and every other term and provision of this agreement shall
be valid and be enforced to the fullest extent permitted by law.

26. Entire Agreement
This agreement is the entire agreement between the parties, and the same shall be construed in

accordance with the laws of the State of New York.
27. For Medicaid/Federal Health Care Related Work

Excluded/Debarred Party Clause
The Vendor/Contractor represents and warrants that it, nor its employees or contractors, are not
excluded from participation, and is not otherwise ineligible to participate, in a "federal health care
program" as defined in 42 U.S.C. § 1320a-7b(f) or in any other government payment program.
In the event Vendor/Contractor, or one of it employees or contractors, is excluded from participation,
orbecomes otherwise ineligible to participate in any such program during the Term, Vendor/Contractor
will notify Essex County in writing within three (3) days after such event. Upon the occurrence of such
event, whether or not such notice is given to the Vendor/Contractor, Essex County reserves the right
to immediately cease contracting with the Vendor/Contractor.
If Vendor/Contractor is an Employment Agency, the Vendor/Contractor represents and warrants that
its employees and contractors are not excluded from participation in a "federal health care program"
as defined in 42 U.S.C. § 1320a-7b(f) or debarred from participation in any federal or other program.
The Vendor/Contractor further represents and warrants it will, at a minimum, check monthly all of it
employees and subcontractors against:
» The General Services Administration’s Federal Excluded Party List System (or any successor
system,
» The United States Department of Health and Human Service’s Office of the Inspector General's
Lists of Excluded Individuals and Entities or any successor list,
o The New York State Department of Health's Office of the Medicaid Inspector General's list of
Restricted, Terminated or Excluded Individuals or Entities.
In the event an excluded party is discovered the Vendor/Contractor will notify Essex County in writing
within three (3) days after such event.
Upon the occurrence of such event, whether or not such notice is given to the Vendor/Contractor,
Essex County reserves the right to immediately cease contracting with the Vendor/Contractor.



Essex County Contract No. S-22-0001

GLOBAL TEL*LINK CORPORATION
12021 Sunset Hills Road, Suite 100
Reston, Virginia 20190
Telephone: 703-955-3910 Fax: 703-435-0980 Web: http:waw.gtl.net

MASTER SERVICES AGREEMENT

This Master Services Agreement (“Agreement™) is made by and between Global Tel*Link Corporation
(“Company™) on behalf of itself and its subsidiaries and Affiliates (as defined in the attached Terms and
Conditions). and the County of Essex, acting by and through the Essex County Jail, with an address of 702
Stowersville, Road, Lewis, New York 12950 (the “Premises Provider™) (Company and Premises Provider
collectively. the “Parties™ and each a “Party™). This Agreement is binding upon execution of the named Parties as of
the last date signed by the Parties (“Effective Date™).

1.

th

Services. This Agreement applies to the supply. installation, management. operation, and maintenance of
equipment and services at Premises Provider locations. whether existing. newly installed. or renovated
(“Facilities™) as listed and described in each of the attached Service Schedules (collectively. the
“Services™). Each Service listed in the Service Schedules contains specific terms and conditions which
shall be incorporated by reference into this Agreement. The Service Schedules indicated below are
incorporated into this Agreement:

o Inmate Telephone Service
o Enhanced Services — Video Visitation
o Enhanced Services - IP-Enabled Tablets

Further, Premise Provider agrees to tumn on VisitNow effective as of the go-live date of the tablet program
and agrees that Company shall be the exclusive provider of wireless tablet services and video visitation
services to the facility.

Service Schedules. Any Affiliate may provide services in its own name under a Service Schedule which
shall then be considered a separate, but associated, contract incorporating this Agreement and the attached
Tenns and Conditions: provided, however, that Company is responsible for its Affiliates’ performance
pursuant to the applicable Service Schedule. The Affiliate listed in a Service Schedule is only responsible
for the performance of the Services set forth in that Service Schedule.

Term. This Agreement shall be in effect for three (3) years. commencing from the Effective Date
(*Term™).

Termination. This agreement may be terminated without cause by either party upon 30 days prior written
notice, and upon such termination neither party shall have any claim or cause of action against the other
except for services actually performed and muleage expenses actually incured prior to such termination.
Notwithstanding the foregoing, this agreement may be immediately terminated by the County for the
Contractor’s breach of this agreement, and such breach is not cured within 30 days of receiving written
notice of the breach, by serving written notice of such termination stating the nature of the breach upon the
Contractor by personal delivery or by certified mail, return receipt requested, and upon such termination
either party shall have such rights and remedies against the other as provided by law:.

Entire Agreement. This Agreement consists of the attached Terms and Conditions, all Service Schedules
appended hereto, and the Company’s international. interstate, and intrastate tariffs and published rates,
terms, and conditions (collectively. “Tariffs”) that may govern the Services, which are incorporated by
reference into the Agreement. This Agreement constitutes the entire agreement between Premises Provider
and the Company and supersedes all other agreements between the Parties pertaining to the subject matter
hereof. Company may modify the Tariffs and/or required website disclosures from time to time, and any
modification will be binding on the Parties upon the effective date of such revision. If a conflict arises, the
order of precedence is: (i) Tariffs and or website disclosures to the extent they are required to take
precedence by law; and (ii) this Agreemnent. In the event of a conflict or inconsistency between the terms
set forth in the Agreement including the Tenms and Conditions and a Service Schedule, the terms of the
Service Schedule shall control.
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Notices. Any nofice. demand. request, approval or other communication (a “notice™) which. under the
terns of this Agreement or by law, must or may be given by either Party, must be in writing and delivered
personally or by a recognized commercial overnight mail carrier to a Party at the address provided below.
Notices, inchading notice of change of contact information. are effective upon delivery.

To Company:

Global Tel*Link Corporation
3120 Fairview Park Drive
Falls Church, VA 22042
Phone: (703) 955-3911
ATTN: Legal Departiment

To Premises Provider:

Essex County Jail

702 Stowersville Road

Lewis, New York 12050
Phone: 518-873-6970

ATTN: Sheriff David Reynolds

7. This Agreement may be executed in multiple counterparts. each of which shall be an original. and all of

which shall be one and the same contract.

IN WITNESS WHEREOF, the foregoing Agreement has been executed by the Parties hereto, as of the latest

date listed below.

Company

Global Tel*Link Corporation
on behalf of itself and its Affiliates

Qo

Si gnatm e

Name: ~Fommthanizatias (| | Olﬂ W‘CCWUU/]
Covehvacts

Title: EVP -BusinessBevrtupment ('
Date: Sl l lww
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Premises Provider

Essex County

Signature

Name: (DU EC P Y C
Title: (Obm cace 24
Date()f/// S5 %}S
Slgnanue

Name: bm/ N 02?7 ol -

Title:  §huv -
Date: ‘,,/' /n“
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Terms and Conditions

The following Terms and Conditions shall apply to the
provision and use of Services provided by the Company
pursuant to this Agreement.

1. Title. Except as specifically indicated in a Service
Schedule, title to all equipment provided under this
Agreement (“Equipment™} shall be and shall at all times
remain in the Company. Except as specifically indicated in
a Service Schedule, all software, documentation, and other
intellectual property (collective the “IP™} supplied or made
available through this Agreement is being provided on a
term license only, as long as this Agreement is in effect,
and shall not constitute a sale of that IP. Nothing in this
Agreement or through Company’s performance hereunder
shall constitute a transfer of right, title, or interest in or to
the IP, which are retained by Company and its licensors.

During the term of this Agreement, Company grants
Premises Provider a non-exclusive, non-transferable,
license to use the IP solely for accessing the Services
supplied by Company in the manner contemplated by this
Agreement. Premises Provider shall not: (a) make available
or distribute all or part of the IP to any third party by
assignment, sublicense or by any other means; (b) copy.
adapt, reverse engineer, decompile. disassemble, or modify,
in whole or in part, any of the IP; or (c) use the IP to
operate in or as a time-sharing, outsourcing, or service
bureau environment, or in any way allow third party access
to the IP. The use of software is supplied in object code
only, and nothing herein shall be construed as granting any
license whatsoever to the underlying source code that is
used to generate the software, or creating an implied license
in any IP.

2. Relocafion. Equipment shall not be disconnected or
moved by Premises Provider from the location in which it
is instalied. By written agreement of the Parties, installed
Equipment may be relocated by the Company.

3. Further Assurances. During the ferm of this
Agreement, including any renewal period(s) and
extensions, Premises Provider agrees:

(a) To reasonably protect the Equipment against willful
abuse and promptly report any damage, Services failure or
hazardous conditions to the Company. Premises Provider
shall not, and shall not allow any third party to, tamper with
or otherwise modify the Services or equipment supplied by
Company under this Agreement or associated software, or
connect the equipment or Services or associated software to
any hardware or software that is not provided by Company.

(b) To provide, at its expense, necessary power and power
source, and provide suitable space, accessible to the users.

(c) To permit reasonable access to its respective Facilities
without charge or prejudice to Company employees or
representatives, patrons, or consignees. including permit
Company authorized personnel access to the equipment,
information, data, data communication services, and
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communication lines required for the installation,
operation. and’or maintenance of the Services contemplated
herein at such times and for such purposes as reasonably
necessary or appropriate to permit Company to perform its
obligations.

(d) To not allow any products or services that compete with
those supplied by Company during the term of the
Agreement to be, or to remain, installed at any Premises
Provider Facilities, including present and future Premises
Provider locations. Company will have the exclusive right
to provide the Services at Premises Provider Facilities
under this Agreement, which includes all Services set forth
in the attached Service Schedules, and those other inmate
communication, educational or entertainment products and
services sought by Premises Provider during the term of the
Agreement that can be delivered through the Equipment or
Services, whether the products or services are for inmates
located at Premises Provider facilities or at third-party
facilities, provided. however, that the Company may elect
to not exercise this exclusive right.

(e) To provide Company with the exclusive right to provide
Premises Provider the Services under this Agreement for
the period after its termination if Company matches the
material financial and service terms and conditions of a
bona fide offer of any third party to provide the Services, or
any portion thereof, that Premises Provider is prepared to
accept (“Third-Party Offer™). Premises Provider shall
provide Company with the terms of such Third-Party Offer
in writing and no less than ten (10) business days for the
Company to exercise its rights under this Section. Upon
exercise of this right by Company, this Agreement shall
renew with the modified financial and service terms and
conditions for the term contemplated in the Third-Party
Offer (“Extended Term™).

4. Confidentiality. From the date this Agreement is
signed by both parties until three (3) years after the
expiration or earlier termination of the Agreement, the
Parties shall keep confidential the terms of this Agreement
and of the response of Company to any solicitation that led
to this Agreement. Each party shall also keep confidential
any information it learns about the other’s business or
operations during its performance under this Agreement.

The parties may make disclosures to employees,
shareholders, agents, attorneys and accountants
(collectively, “Agents”} as required to perform their
obligations hereunder, or in connection with a merger or
the sale of all or substantially all assets of a Party,
provided, however, that the Parties shall cause all Agents
and third parfies to honor the provisions of this Section.

The Parties may also make disclosures as required by law
as long as. before any disclosure, the Party subject to the
disclosure requirement promptly notifies the other Party of
the requirement and allows the other party the opportunity
to oppose the disclosure. Neither party shall be obligated
to keep confidential the other’s information to the extent it
was known to that party prior to the date of this Agreement
without any obligation or request for confidentiality. is or



becomes publicly known through no wrongfiil act of the
party. is rightfully received from a third party who has no
confidentiality obligation with respect to the information,
or is developed independently by the party (and this can be
verified).

§. Indemnification and Limitation of Liabilitv. Each
Party shall indemnify the other from any loss, cost,
damage, expense, or liability to the extent resulting from, or
arising out of, claims by a third party relating to a breach of
a Party of its obligations under this Agreement, except to
the extent such loss. cost, damage, expense, or liability
arises from the negligence or fault of the other Party:
provided further, however, that the Company shall not be
liable for interruption of telephone or other communication
services arising from any cause. The Contractor shall
defend, indemnify and hold harmless the County to the
fullest extent allowed by law, and notwithstanding any
insurance requirements, from and against any and all
liability, losses, claims, actions, demands, damages,
expenses. snits, judgments, orders, causes of action and
claims, including but not limited to attorney’s fees, legal
costs, and all other costs of defense, by reason of any
liability whatsoever imposed by law or otherwise upon the
County for damages to person, property or of any other
kind in nature arising out of or in connection with its
officers, employees. agents, contractors, sub-contractors,
guests or invitees negligence.

(a) EXCEPT AS OTHERWISE EXPRESSLY STATED IN
THE AGREEMENT, THE SERVICES SUPPLIED
UNDER THIS AGREEMENT ARE PROVIDED “AS IS
WITHOUT WARRANTY OF ANY KIND. TO THE
MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW, COMPANY AND ITS LICENSORS AND
SUPPLIERS, AND THEIR RESPECTIVE AFFILIATES
DISCLAIM ALL WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING, WITHOUT LIMITATION,
ANY IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, NON-INFRINGEMENT OF THIRD-PARTY
INTELLECTUAL PROPERTY RIGHTS, LACK OF
VIRUSES, AND ANY WARRANTY REGARDING THE
SECURITY OR RELIABILITY OF EQUIPMENT OR
SERVICES. COMPANY DOES NOT WARRANT THAT
SERVICES SHALL BE UNINTERRUPTED, ERROR
FREE, OR THAT ALL ERRORS MAY BE
CORRECTED. TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, IN NO EVENT
SHALL COMPANY OR ITS SUPPLIERS OR
LICENSORS, OR THEIR RESPECTIVE AFFILIATES
BE LIABLE FOR ANY CONSEQUENTIAL,
INCIDENTAL, INDIRECT, SPECIAL, OR PUNITIVE
DAMAGES WHATSOEVER, INCLUDING WITHOUT
LIMITATION DAMAGES FOR LOSS OF REVENUE
OR PROFITS, OR FOR BUSINESS INTERRUPTION
RELATING TO OR ARISING OUT OF THE SERVICES,
EVEN IF COMPANY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. FURTHERMORE,
AND TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, COMPANY AND ITS SUPPLIERS
WILL NOT BE RESPONSIBLE FOR ANY PHYSICAL
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HARM OR OTHER INJURY, WHETHER FORESEEN
OR UNFORESEEN, ARISING OUT OF THE USE OF
EQUIPMENT, PRODUCTS, ACCESSORIES OR
SERVICES SUPPLIED UNDER THIS AGREEMENT.
PREMISES PROVIDER IS SOLELY RESPONSIBLE
FOR KEEPING TELEPHONE AND HEADSET CORDS
AWAY FROM THOSE WHO PRESENT A RISK TO
THEMSELVES OR OTHERS. THE FOREGOING
LIMITATIONS. EXCLUSIONS AND DISCLAIMERS
SHALL APPLY TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW. EVEN IF ANY
REMEDY FATLS ITS ESSENTIAL PURPOSE.

(b) Monitoring and Recording. Premises Provider agrees
that Company has no responsibility to advise Premises
Provider with respect to any law, regulation, or guideline
that may govern or control any recording or monitoring
capabilities supplied to Premises Provider by Company
under the Agreement, or compliance therewith. Premises
Provider has its own legal counsel to advise it concerning
any and all such law, regulation. or gnideline, and
compliance therewith, and makes its own determination on
when and how to use the monitoring and recording
capabilities supplied through this Agreement. Company
disclaims any responsibility to provide, and in fact has not
provided, Premises Provider any legal advice concerning
such applicable law, regulation, or guideline, or compliance
therewith. Premises Provider shall be solely responsible
for any liability, costs and expenses relating to any claims
made against Company arising out of the negligent or
intentional failure of Premises Provider (or the Company at
the direction of the Premises Provider) to comply with such
law, regulation or guideline. Premises Provider
acknowledges that all communication detail records
(“DRs™) and recordings contained in the Equipment
Company provides to Premises Provider under this
Agreement are the exclusive property of the Premises
Provider for the term of this Agreement and any resulting
extensions of this Agreement; provided, however, that
Company shall have the right to use the DRs and
recordings to respond to legal requests. to provide the
Services under this Agreement., and for other lawful
business purposes.

6. Risk of Loss. The Company and its insurers, if any,
shall relieve Premises Provider of all risks of loss or
damage to the Equipment during the periods of
transportation, installation and operation of the Equipment.
However, Premises Provider shall be responsible for loss or
damage to Equipment in its possession caused by fault or
negligence of Premises Provider or its employees.

7. Defauit. In the event any Party shall be in breach or
default of any material terms, conditions, or covenants of
this Agreement and such breach or default shall continue
for a period of thirty (30) days after the giving of written
notice thereof to the breaching Party, then in addition to all
other rights and remedies of law or equity or otherwise, the
offended Party shall have the right to cancel this
Agreement without liability.



8. Governing Law. To the maximum extent permitted
by applicable law, the provisions of this Agreement shall be
governed by and construed and enforced in accordance
with the laws of the State of New York, without regard to
principles of conflicts of law.

9. Assignment. This Agreement shali inure to the benefit
of and be binding upon the Parties and their respective
permitted successors and assigns, including but not limited,
to any new administration or head of Premises Provider.
Neither Party shall assign any right and/or obligation under
this Agreement without the other Party’s prior written
consent, which shall not be unreasonably withheld or
delayed; provided, however, Company shall have the right
to assign some or all its rights and/or obligations under this
Agreement at any time to any entity that controls, is
controlled by or is under common control with Company
(each an *“*Affiliate™) without the consent of the Premises
Provider; provided, further, Company shall remain liable
for any failwre of any Affiliate to perform any assigned
obligations. For the avoidance of doubt, a merger involving
(i) Company or (ii) a sale of Company or substantially all
of Company’s assets shall not constitute an assignment
requiring consent of Premises Provider for purposes of this
Agreement.

10. Independent Contractor. The Company

acknowledges that it is an independent contractor and that
nothing contained in this Agreement or the relationship of
the Parties is intended to or shall create a partnership or
joint venture or agency relationship of any kind between
the Parties. This Agreement shall not be constructed as a
contract of agency or employment. Company shall be
solely responsible and liable for compliance with all laws,
rules and regulations and payment of all wages,
unemployment, social security and other payroll taxes
relating to Company’s employees including contribution
from such persons, when required by law.

11. Solicitation. The Premises Provider acknowledges
that no officer or employee of the Company has been
employed, induced, or directed by Premises Provider to
solicit or secure this Agreement with the Company upon
agreement, offer. understanding, or implication involving
any form of remuneration whatsoever. Premises Provider
agrees, in the event of an allegation of substance (the
determination of which shall be solely made by the
Company) that there has been a violation hereof, Premises
Provider shall cooperate in every reasonable manner with
the Company in establishing whether the allegation is true.
Notwithstanding any provisions of this Agreement to the
contrary, if a violation of this provision is found to have
occurred and is deemed material by the Company, the
Company may terminate this Agreement.

12. Force Majenre. Neither Party to this Agreement shall
be responsible or liable to the other for delays or inability
to act or perform their obligations under this Agreement
due to circumstances, events or acts of others beyond their
reasonable control. including, but not limited to. acts of
God, fire, flood, storm, hurricane, tornado, riots, supply
chain delays, theft of equipment, or changes in regulatory
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rules or regulations affecting the ability of either Party to
reasonably carry out its obligations under this Agreement.

13. Survival. Upon the expiration or earlier termination of
the term of this Agreement, the Parties shall have no further
obligations to each other, except as specifically provided in
a written agreement, duly executed by the Parties, and
except that Premises Provider shall allow Company a
reasonable opportunity to collect and remove Company
Equipment from  Premises  Provider  facilities.
Notwithstanding the foregoing, all sections needed to
enforce a Party’s rights under this Agreement shall survive
the expiration or earlier termination of the Agreement, and
neither Party shall be released from any liability arising
from any breach or violation by that Party of the terms of
this Agreement prior to the expiration or termination.

14. Amendment. No course of dealing between the Parties.
their employees, agents or representatives, shall vary any of
the terms hereof. This Agreement may be modified,
amended, or supplemented only by a written agreement
executed by the Parties.

15. Severability. Each Party will comply with all
applicable federal, state, and local laws, regulations and
rules conceming the performance of the Agreement. If any
provision of this Agreement is found to be illegal. invalid
or unenforceable, that provision shall be enforced to the
maximum extent permissible so as to effect the intent of the
Patties, and the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or
impaired.

16. No Waiver. No delay or failure by either Party in
exercising any right under this Agreement, and no partial or
single exercise of that right, shall constitute a waiver of that
or any other right. Failure to enforce any right under this
Agpreement shall not be deemed a waiver of future
enforcement of that or any other right.

17. No Third Party Beneficiaries. This Agreement is for
the sole benefit of the Parties hereto and their successors
and permitted assigns and nothing herein expressed or
implied shall give or be constructed to give to any other
person or entity any legal or equitable rights hereunder.

18. Taxes and Fees. Payment of any taxes or fees levied
upon or as a result of this Agreement. or the Services
delivered pursnant hereto, shall be the obligation of
Company. Taxes and fees include all sales, use, gross
receipts, excise and other local. state and federal taxes,
fees, charges and surcharges.

19. Change of Law. Any rule, regulation, or other change
mandated by any federal, state, or local authority which
may interfere with or adversely affect Company’s rights,
obligations. or intended benefit under the Agreement shall
entitle Company to, at its option, renegotiate or terminate
the Agreement.



20. Interpretation. The headings used in this Agreement
are for convenience only and are not intended to be used as

an aid to interpretation.
21. Authority. Each Party warrants and represents that the

Party has the unrestricted right and requisite authority to
enter into, deliver and perform under this Agreement.
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Inmate Telephone Service
Service Schedule

This Service Schedule applies only to immate telephone service (“ITS™). Where “Company™ is used in this Service
Schedule. it shall mean Global Tel*Link Corporation. Additional terms and conditions applicable to ITS are set
forth in Tariffs or on Company’s website, which may be modified from time to time.

1.Equipment and Features.

Telephones and Workstations
Workstations Inmate Phones Platform
2 21 ICMv
GTL Base Features

365 Day On-Line Recording Storage
Password Protected Web based User Interface
Live Monitoring

Call Detail Reporting Tools

CD Burning Tools

Number Management

Blocked Access to Toll-Free Numbers
PREA Support

24X7 Technical Support

Collect, Prepaid, and Optional Debt Calling
Hot Alert

Audit Tools

TDD/TTY Capability

Call Prompts in English and Spanish

The term “Equipment™ in this Service Schedule includes the items listed in this Section I of this Schedule and and
related equipment, including guard posts, concrete pads, mast poles, and site preparation. Guard posts, concrete
pads, enclosures, pedestals, bumper pads. or other property of Company installed by Company shall remain in all
respects that of Company. Company reserves the right to remove or relocate Equipment which is subjected to
recurring vandalism or insufficient traffic and/or revenue to warrant the continuation of Service. Company shall not
exercise such a right of removal or relocation unreasonably. Company shall notify Premises Provider in writing of
its intention to remove or relocate Equipment prior to such action. Upon removal of Equipment by the Company.
Company shall restore said premises to its original condition, ordinary wear and tear excepted: however, Company
shall not be liable for holes placed in walls, pillars, or floors or other conditions on the premises which resulted from
the proper installation of Equipment. Premises Provider shall not, and shall not allow any third party tomake
alterations or attachments to the Equipment.

2.Inmate Telephone Services.

Company shall be responsible for: (a) fumishing, installing, repairing and servicing the Equipment: (b) the
establishment (if and to the extent required of Company by law) and compliance with all Tariffs and rules,
regulations, orders and policies of federal and state regulatory authorities applicable to the automated immate
telephone system Services provided by Company: (c) the establishment and maintenance of all billing and payment
arrangements with the local and interexchange carriers: (d) the processing of all telephone call records: (e) the
performance (alone or through others) of all validation, billing, outclearing and collection services; and (f) the
handling of all billing and other inquiries, fraud control, and all other Services essential to the performance of
Company’s obligations under this Agreement. Company reserves the right to control unbillables, bad debt and

frand.
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Company does 1ot furnish, maintain or provide consumables for peripheral equipment associated with the inmate
telephone system. Consumables consist of items such as printer paper. cassette tapes. or compact disks.

3. Compensation,
Remuneration shall be eighty percent (80%) of the Gross Revenue billed or prepaid for all domestic immate

telephone calls covered by this Agreement. Gross Revenue shall mean all revenue generated by every completed
inmate call that is accepted by an end user and billed via a local exchange carrier or prepaid to Company. Gross
Revenue does not include: (1) taxes and tax-related surcharges: (i1) credits: (1i1) account and other transaction fees:
and (iv) any amount Company collects for, or pays to, third parties. including but not lunited to payments in support
of statutory or regulatory programs mandated by governmental or quasi-governmental authorities. such as the
Federal Universal Service Fee, and any costs incurred by Company i connection with such programs. Conunission
payments shall be paid monthly. All commission payments shall be considered final and binding upon the Premise
Provider unless written objection is received by the Company within sixty (60) days of receipt of conumission
payment by the Premise Provider.

Comumnission payments will be delivered to the address listed i this Section, which may be changed by Premise
Provider from time to time upon notice to Company in accordance with terms of the notice provision of tlus
Agreement.

Essex County Jail

702 Stowersville Road

Lewis, NY 12950

Attn: Sheriff David Reynolds

4. Rates and Charges for Inmate Telephone Services. The per-minute-of-use call rate shall not exceed the
maximum rates authorized by the state’s telecommmunication regulatory authority (*PUC™) and the Federal
Communications Commission (“FCC™).

a) All domestic ITS calls. whether made using a collect, debit, prepaid/AdvancePay™! format: $0.20 per
minute of use.

b) International ITS calls, whether made using a debit, prepaid/AdvancePay™ format: Rates published on the
Company website.

No per call, per connection, or flat-rate calling charges shall apply to international, interstate, and intrastate ITS
per minute of use calls. The rates charged are exclusive of taxes, and other amounts collected by Company on
behalf of, or paid to, third parties. including but not limited fo payments in support of statutory or regulatory
programs inandated by governmental or quasi-governmental authorities, such as the Federal Universal Service
Fee, and any costs incurred by Company in connection with such programs.

5. Transaction Fees for Inmate Telephone Services. Company may charge certain Transaction Fees in accordance
with the following amounts:

Fee for automated payments (includes payments by $3.00 per use

interactive voice response, web. or kiosk)

Fee for payment using live operator $5.95 per use

Paper bill/statement fee $2.00 per use

Fee for use of third-party money transmitter {e.g.. The exact fee from the third-party provider passed
MoneyGram, Western Union, credit card processing, through directly to customer with no markup
transfers from third-party commissary accounts)

6. Single-Call and Related Billing Arrangements for Inmate Teleplione Services. Company may pemnit
consumers to purchase ITS on a collect call basis through third-party billing arrangements that allow consumers
to pay for a single TTS call using such methods as their debit or credit card, billing the cost of a single ITS call to
their mobile phone account, or another arrangement. When a consumer chooses to pay for a single ITS call
using such a method, the charge shall be any applicable transaction fee and other charges allowed by law.
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EXHIBIT A
Tablet Service Schedule
Enhanced Services - IP-Enabled Tablets

1. Applicability. This Service Schedule applies only to the enhanced services referenced. Where
“Company” is used in this Service Schedule, it will mean GTL Enhanced Services, LLC.

2. Definitions. Capitalized terms used and not otherwise defined will have the meaning set forth in the
Agreement.

“Agreement” means the contract to which this Service Schedule is attached.

“Enhanced Services” means enhanced communications, information services, educational, entertainment
products, and mail scanning services.

“IP-Enabled Tablets” {or “Tablets”) means a tablet device capable of allowing access to Enhanced
Services.

3. Deployment Locations. Enhanced Services will be deployed at the locations listed in the table below
(individually "Location” and collectively “Locations™). Company reserves the right to terminate Enhanced
Services at any Location and all Locations if equipment is subjected to recurring vandalism or there is
insufficient revenue to warrant the continuation of Enhanced Services at such Location(s), including the
failure by Company to recover the Expenditure (as defined below) for Enhanced Services within twelve
(12) months following the deployment of Enhanced Services at the Locations.

‘Location i Locaiion Description
Essex County Jail
Essex County Sheriff’'s Office, NY 702 Stowersville Rd, Lewis, NY 12950

Company will provide a sufficient number of tablets to ensure there is an adequate supply to service
inmate usage needs.

4. Company Provided Equipment, Services and Cabling. Company will supply equipment, hardware,

circuits, and cabling to deploy Enhanced Services at the Locations at no cost to Premises Provider.
Company will retain all right, title, and interest in and to all equipment (including any associated hardware
and software), and services supplied. Cabling will become the property of the Premises Provider upon
the expiration of the Agreement. Upon termination of Enhanced Services at any Location(s), Premises
Provider will collect and deliver to Company all Tablets and related equipment assigned to the Location(s)
and provide Company a reasonable opportunity to collect all associated equipment and hardware (except
cabling).

5. Support and Maintenance. Company will provide all support and maintenance services for Enhanced
Services, including the Tablets, subject to the limitations described herein. Company will respond
promptly to all support requests; provided, however, that reporis or requests involving the security
features of the Tablets will have priority. Premises Provider acknowledges that the resolution of certain
hardware and software events will be subject to supply chain lead times, and that Tablets may not be
available while being repaired or maintained. The Premises Provider will permit Company authorized
personnel access to the equipment, information, data, data communication services, and communication
lines required for the installation, operation, and/or maintenance of Enhanced Services, at such times and
for such purposes as reasonably necessary or appropriate to permit Company to perform its obligations
herein, and if required, Premise Provider shall provide security escorts for Company personnel.
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6. Tablets. The exact amount, type and location(s) of the Tablets at Premise Provider’s Facility shall be
as per the mutual agreement of the parties. Company may adjust the number of Tablets up or down at
any time. Company shall have the discretion to select the brand, type, and other specifications of the
Tablets, including the specific services and applications available on the Tablets, and may replace,
upgrade, or substitute the Tablets at any time during the Term. Tablets shall at all times remain the sole
and exclusive property of Company. Each inmate provided with access to a Tablet must agree to
accompanying terms and conditions to be granted use of the Tablet. Company will install Tablet charging
enclosures (individually “Station” and collectively “Stations”) at locations agreed upon by the Parties.
Company will install access points to enable access within each Location, as reasonably permitted by
layout and other characteristics of the Location.

a. Enhanced Services. Company will provide the following Enhanced Services via the

Tablets:

i Inmate Content Access. Company will make available access to certain content
through the Tablets, including music, games, electronic messaging, eBooks
("Content Access”). Content Access will be provided on a per minute basis.
Content Access will be supplied on a rolling basis as soon as reasonably
practicable following deployment of Enhanced Services. Company reserves the
right to add, alter or discontinue any Content Access.

ii. Video Visitation. Remote video visitation with no less than sixty (60) days online
recording storage.

i Voice Communication. Company will enable Tablets for outbound voice
communications that include the security features and functionality of the inmate
telephone service (“ITS”) platform supplied by Company. Headsets equipped
with a microphone will be required

ii. Inmate Accounts. All Tablet usage may be purchased with money from an
Inmate Account, which is funded by inmates or their families or friends
(individually “Inmate Account” and collectively “Inmate Accounts”). Inmates fund
the Inmate Account by transferring monies from their trust account. Inmate
friends and Family fund an inmate’'s Inmate Account by deposits made through
Company consumer channels. Transaction Fees may apply. Funds in an Inmate
Account may only be returned to an inmate upon termination of Enhanced
Services at all Locations or upon an inmate's release. Inmate friends and family
deposits are final.

Basic Education: Company will also provide a basic education package which
consists of Khan Academy, USDOL CareerOneStop and ebooks.Law

iii. Library: Company agrees to provide access to a law library. Licensing to be paid
for by premise provider.

b. Company Obligations. Company will provide one headset to each inmate who has
access to a Tablet, and will supply replacement silicon earbuds for purchase by the inmate through
Premises Provider's commissary service. Company shall have the discretion to select the brand, type,
and other specifications of the Tablets, including the specific services and applications available on the
Tablets, and may replace, upgrade, or substitute any or all of the Tablets at any time. Company may also
change the number of Tablets deployed.

c. Premises Provider Obligations. A Premises Provider must allow: (i) installation and use of
a multiple channel wireless network within the 2.4GHz through 5 GHz bands at all Locations; (ii) use of
wired headphones and lithium batteries for the Tablets; and (iii) installation of Tablet charging enclosures;
and (iv) access to no less than 80% of its inmate to paid Content subject to the payment by the inmate of
Content usage fees listed herein. In addition, Premises Provider must: (1) distribute the Tablets to
inmates according to its established protocol and procedures and shall use best efforts to ensure that the
Tablets are used for their intended purposes; (2) allow and facilitate the sale of Headsets, silicon earbuds

Page 8
GTL CONFIDENTIAL Inmate Telephone Service



and other Tablet accessories through its commissary without mark up; (3) facilitate the collection, testing,
and re-distribution of accessories, including headsets, and silicon earbuds (4) allow the creation of
Inmate Accounts for use with Company’s products; (5) allow inmate family and friends to make deposits
into Inmate Accounts; (6) facilitate the integration of Inmate Accounts and commissary accounts for the
real-time exchange of funds, at no charge to Company by either Premises Provider, or its third-party
vendors, if any; (7) facilitate the recycling and reuse of Tablets; {8) provide Company with secure space
to store Tablets and other Company equipment associated with Enhanced Services; (9) provide at its
expense all necessary power and power source; (10) designate a single point of contact authorized to act
on behalf of the Premises Provider on all matters involving Enhanced Services, including reporting to
Company any damage or malfunction with equipment; (11) distribute one (1) headset to each inmate who
is provided with access to a Tablet the first time. Premise Provider will not allow anyone to, tamper with or
otherwise modify the Tablets or associated software or connect the Tablets or associated software to any
hardware or software that is not provided by Company for use with Enhanced Services.

7. Enhanced Services and Accessories Rates. Company may apply the following charges on
Enhanced Services and the use of the Tablets; provided, however, Company may in its discretion change
any pricing. Taxes, and regulatory and other mandated fees may also apply.

a. YVoice Communication: charged at the same per-minute rate as ITS under this Agreement.
b. Paid Inmate Content Access:
1. Standard Profile: $0.05 per minute
2. Promotional Profile: $0.03 per minute
3. Free Profile: $0.00 per minute
c. Video Visitation Services: $0.25 per minute Remote Visit Price
. Replacement Headphones or Earbuds: $4.00
e Messaging From Inmate Family and Friends (charged to inmate family and friends):

1. $0.25 per written message
2. $0.25 per photo attachment (in addition to charge for any written message. if provided)

8. Tablet Commissions. Company will pay Premises Provider a commission as follows.
Commission on revenue from voice communications completed using the Tablets will be paid in
accordance with the terms of the Agreement governing Inmate Telephone Services. Company will pay
monthly a sum equal to twenty percent {(20%) of gross revenue (less all applicable taxes, government
imposed fees or charges, and billing or security fees) received from the per minute rate charged to
inmates for access to the Tablet, excluding video visitation (“Content Revenue”) contingent upon a
minimum of eighty percent (80%) of Premises Provider's inmates having reasonable access to the
Tablets. Company will alsc pay Premises Provider monthly a sum equal to twenty percent {20%) of the
gross revenue received from billable video visitation services sessions. Tablet Commission payments will
be completed monthly, and all Tablet Commission payments will be final and binding upon the Premises
Provider unless written objection is received by the Company within sixty {60) days of receipt of
commission payment by the Premises Provider.

9. Additional Terms
a. Monitoring and Recording. Premises Provider acknowledges that the Enhanced Services provide
Premises Provider with the ability to monitor and/or record use of the Tablets, including the ability to
monitor and record communication made through the Tablets, and monitor content streamed on the
Tablets. Premises Provider further acknowledges and agrees that Company has no responsibility to
advise Premises Provider with respect to any law, regulation, or guideline that may govern or control
the recordation or monitoring by Premises Provider of the use of the Tablets, or compliance therewith.
Premises Provider has its own legal counsel to advise it concerning any and all such law, regulation. or
guideline, and compliance therewith, and makes its own determination on when and how to use the
monitoring and recording capabilities supplied through the Agreement. Company disclaims any
responsibility to provide, and in fact has not provided. Premises Provider any legal advice concerning
such applicable law, regulation. or guideline, or compliance therewith. Premises Provider agrees to
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indemmify, defend, and hold Company and its affihates hanmless from any lability. claims. suits,
proceedings. damages. costs. and expenses (including attorney’s fees) relating to any claims made
against Company arising out of failure of Premises Provider (or the Company at the direction of the
Premises Provider) to comply with such law, regulation or guideline.

b. Exclusivity and Right of First Refusal. Premises Provider will not allow any products or services
that compete with those supplied by Conipany during the term of the Agreement to be. or to remain.
installed at any Premises Provider facilities. including present and future Premises Provider locations.
Company will have the exclusive right to provide the products and services implemented at Premises
Provider facilities through the Tablets. and otherwise through the Agreement, and those other inmate
comununication, educational or entertainment products or services sought by Premises Provider during
the term of the Agreement, including any products or services that may be delivered through a Tablet.
whether the products or services are for inmates located at a Premises Provider facilities or at third-
party facilities: provided. however. that Company may choose to not exercise this exclusive right.
Company will also have the exclusive right to provide Premises Provider the products and services
delivered under the Agreement for the period after its termination if Company matches the material
financial and services conditions of a bona fide offer of any third party to provide these products and
services. or any portion thereof, that Premises Provider is prepared to accept. Premises Provider will
provide Company with the terms of such third-party offer in writing and no less than ten (10) business
days to exercise its rights herein. Upon exercise by Company, the Agreement will renew with the
modified financial and services terms for the extended period contemplated by the third-party offer.

¢. Limitation of Liability

COMPANY AND ITS AFFILIATES AND SUPPLIERS WILL IN NO WAY BE RESPONSIBLE,
OR LIABLE FOR, AND COMPANY IN NO WAY, GUARANTEES THE SAFETY, EFFICACY
OR USE OF, THE TABLETS, HEADPHONE CORDS, OR OTHER ACCESSORIES, OR THE
USE OF ANY DEVICE OR ACCESSORY IN ANY RELATED ACTIVITIES BY ANY TABLET
SERVICE USERS, INMATES OR PREMISES PROVIDER PERSCNNEL. FURTHERMORE,
COMPANY AND ITS SUPPLIER ARE IN NO WAY RESPONSIBLE FOR ANY PHYSICAL
HARM OR OTHER INJURY, FORESEEN OR UNFORESEEN, IN THE USE OF THE
TABLETS, HEADPHONES, OR RELATED ACCESSORIES. PREMISES PROVIDER IS
SOLELY RESPONSIBLE FOR KEEPING CORDS AWAY FROM THOSE WHO PRESENT
RISK TO THEMSELVES OR OTHERS.

EXCEPT AS OTHERWISE EXPRESSLY STATED IN THE AGREEMENT, ENHANCED
SERVICES AND EACH OF ITS COMPONENTS, INCLUDING THE TABLETS, ARE
PROVIDED “AS 1S” WITHOUT WARRANTY OF ANY KIND. TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, COMPANY AND ITS LICENSORS AND SUPPLIERS,
AND THEIR RESPECTIVE AFFILIATES DISCLAIM ALL WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NON-
INFRINGEMENT OF THIRD-PARTY INTELLECTUAL PROPERTY RIGHTS, AND LACK OF
VIRUSES, AND ANY WARRANTIES REGARDING THE SECURITY, RELIABILITY OF
ENHANCED SERVICES. COMPANY DOES NOT WARRANT THAT ENHANCED
SERVICES WILL MEET YOUR REQUIREMENTS, BE ERROR-FREE OR THAT ALL
ERRORS MAY BE CORRECTED. COMPANY DOES NOT WARRANT THAT USE OF
ENHANCED SERVICES WILL BE CONTINUOUS OR UNINTERRUPTED AND COMPANY
WILL NOT BE RESPONSIBLE OR LIABLE FOR ANY INTERRUPTION OF TRANSMISSION
IN CONNECTION WITH ENHANCED SERVICES.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT WILL
COMPANY OR ITS SUPPLIERS OR LICENSORS, OR THEIR RESPECTIVE AFFILIATES
BE LIABLE FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, SPECIAL, OR
PUNITIVE DAMAGES WHATSOEVER, INCLUDING WITHOUT LIMITATION DAMAGES
FOR LOSS OF REVENUE OR PROFITS, OR FOR BUSINESS INTERRUPTION RELATING
TO OR ARISING OUT OF ENHANCED SERVICES, INCLUDING THE TABLETS, EVEN IF
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COMPANY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THE
FOREGOING LIMITATIONS, EXCLUSIONS AND DISCLAIMERS WILL APPLY TO THE

MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EVEN IF ANY REMEDY FAILS
ITS ESSENTIAL PURPOSE.
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