10/29/2018  14:18 Washington County Jail (FAX)850 638 6118 P.012/021

INMATE TELEPHONE SERVICES AGREEMENT

This Inmate Telaphone Services Agreement ("Agreemant’) is made by and bstween Inmate Calling
Selutions, LLC, dib/a ICSalutions (“IC8"), having its principal place of business &t 2200 Danbury Strest, San
Antonlo, TX 78217, and Washington County, Florida (the “Ceunty”) having its principal address as set forth
on ExhibltA attached hereto.

1. Tarm of Contract. This Agresment shall commence upon the date inmates within the County’s control

begin placing telephone calls from the Equipmaent, which has baan estimsted to be August 1, 2018
"), and shall remain in force and effact for thres (3) years from the Cutover Date.

This Agreement shall automatically renew for additional tsrms of one (1) year, each upon the same
terms and conditions as est forth herain, unless either parly otherwise provides written notice to the
other party at least ninety (80) days prior to a schaduled renewel. Notwithstanding the foragoing, either
party may terminate this Agreement, basad on a material, advarse economic change bayond such
party's reasonable control, with sixty (60) day’s prior writtsn notice. Upon tamination of this
Agreement, County shall Immediately cease the use of any Equipment provided hereunder.

2, Servico & Equipment. This Agreement applies to the provision of inmate telaphone services by ICS \
using Equipment elther centrally located or within space provided by the County at each of the "Servica
Locations” listed on Exhibit A, attached hereto. The term “Egulpment” is defined harein es telephonse
gets, computer systems and sofiware, all as more fully described on Exhibit B, attached hereto. All
Equipment shall be Installed by properly trained pereonneal and in a good, workmanlike manner. Any
Equipment of IC8 installed upon the premises owned, leassed or otherwise under the supervision of
County, shall remain in all respacts the property of ICS. ICS reserves the right to remove or relocate
any Equipment that is subjected to recurring vandalism or ngufficient usage. ICS shall not axercise
such right of removal or relocation unreasonably and, in any case with at least thirty (30) days prior
notice to County. Upon removal of Equipment by ICS, ICS shall restore the premise to its originel
condition, ordinary wear and tear excepted.

3. Alteratlon and Attachments. County shall not make alterations or place any attachments to
Equipment and Equipmant shall not be moved, removed, rendered Inaperable or unusabla, or made
inaccessible to inmates er users by County without the express written permiasion of ICS.

4. Training. IC8 shall provide on-site training plus intemet-based tralning at no cost to County. Additional
training may be provided upon County's requeat based on availablility of ICS.

8, Call Rates. IC8 shall provide calling services to retall consumers, on d pre-paid and/or post-billad
basis, et the rates and charges get forth on Exhibit C, attached hereto. IC8 regerves the right to
establlsh thrasholde for the lavel of any collect call credit to be allowed for the billad consumer. Rates
and cherges may be subjact to change based on an order or rule of a regulatory authority having
applicable jurisdiction.

8. Commissions to County. ICS will install, operate and maintaln Equipment at no charge to County.
(C8 will pay County the commission amounts set forth on Exhidit D, atteched hereto (coflectively the
“Commissions”), in conslderation of the County granting ICS exciusive rights for the installation and
operation of Equipment sorvicing the Service Locations. No Commissions ghell ba patd to County on
amounts relating to taxes, reguletory surchanges such es univeraal esrvice fund, or other fees and
charges not applicable to the billad calls.

ICB wlll pay commlsalons to County on a monthiy basls on or bafore tha first business day omrﬂng

Gommiscions shall bs eent fo the eddress by County or wired to en account designated In
writing by County for such purpose.
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The parties agres that all financial considaration for services hereunder is predicated on the rates and
charges applicable at the time of exscution and is, therefara, subject to adjustment based on any
changes that may be required by eny law, rule, tariff, order or policy (any of which, a ‘Reaulatory
Change") of, or govemsd by, & regulatory body having jurlediction over the public communications
ntamplaﬁed hersin. In the event that a Regulatory Change affects such retes and charges, the
parties agrea to enter Into good faith negotietions to amend this Agreament in a manner that provides
sufficient cons!dsration to ICS for ongolng sefvices, as wall as complies with the Regulatory Change.
if the parties cannot reach an agresment as to the amendment necessary within 30 days of public
notice of the Ragulatory Changs, then elther party may tarminate this Agréament with an additionat
80 days’ prior written notice. In addition, Commission ratas are predicated on County mainteining an
average delly inmata population consistent with the average of the three months preceding the Cutover
Date end having access to telephones materially consistent with industry practice,

7. County shall:
a. Adviss ICS of any Servicas Location of relsted premise that has been closed.

b. Throughout the term of this Agresment, including any renews! tarms, use ICS as its exclusive
provider for all matters relating to inmate telscommunication servicas.

¢. Reasonably protect the Equipment againet wiliful abuse and promptly report any damage, service
fallure or hazardous conditions to ICS.

d. Provide necessary power and power souroe, at no cost to ICS, and an operating environment with
reagsonabla cooling consistant with genaral office uge.

e, Provide suitable space and accassibllity for inmates’ uss of telephone services.

f. Permit ICS to display reasonable signa fumished by IC8 and not affix or allow to be affixed any
othar gigns, equipment or Information to the Equipment,

g. Pemit reasonable acceas by ICS to County's S8ervice Locations as reasenably necessary for ICS
to install, support and maintain the Equipment.

h. Coemply with all faderal, stete and local statutes, rules, regulations, ordinances or codes governing
or applicable to the telaphons servicas offsred by ICS.

8. L.aw and Venuse. The domastic law of the State of Florida shall govern the conatruction, interpretation
and performance of this Agreement and all transactions hereunder, All disputes hereunder shall be
resolved exclusively in state or faderal jurisdictions located In Washington County, Florida.

9. Notices. Any notice or demand required hereunder shall be given or made by mall, postage prepaid,
addressed to the respactive party at the address first set forth or referenced above unless otherwise
communicatad in writing.

10.  Entivo Agreement. This Agreemant constitutes the entire Agreement between the parties and may
not bo medified or amended other than by & written Instrument executed by both parties. Any orders
placed by County hereunder shall be incorporated herein by mutual censent of the parties and shall
supplement but not suparsade the provisions of this Agreement. The County represents and wamants

that n has the tegai authoﬂty w make declslons conoamlng the pwvtslons of apaw for wephonaa

Thlo Agremnt aupereeany ﬂor n or oral undendtn bmntho pa

(Waghinglon, FL) - CONFIDENTIAL - Pege 20!10



10/28/2018  14:18 Washington County Jail (FAX)850 638 6118 P.014/021

11.  Risk of Loss. ICS shall relieve County of all risk of loss or demage to Equipment during the perlods
of transportetion and inetallation of the Equipment. Howaver, Counity shall be rasponsible for any loss
or damage to Equipment located on the premise csused by fault or negligence of County, its
employses or others under County's supervision.

12,  Default. In the event elther party shall be in breach or default of any terms, conditions, or covenants
of this Agreement and such breach or default shall continue for a peried of thirty (30) days after the
giving of written notice thereof by the other party, then, in addition to sl other rights and remedias at
law or in equity or otherwise, including recovering of attomey fees and court cost, the non-breaching
party shall have the right to cancel this Agreement without charge or liability. The waiver of any dsfault
hereunder by either party shaff not constitute, or be construed as, & walver of any subsaquent default.

13.  Assignment This Agreement may be transferred or assigned, in whole or in part, by IC8 to any
parent, successor, subsidiary, or affiliate of ICS. IC8 may sub-contract any portion of its duties
hereunder provided, however, it shefl remain at sl imes responsible for such sub-contracted dutiss,
This Agreement may othenwise only be transfernad or assigned by a party with the written congent of
the other parly, which conssnt shall not be unreascnably withhsld or delayed.

14.  Relationship. The parties hereto are Independent contractors and this Agreement shall not be
construed as a contract of agency or employment. Each party shall be solely responsible for
compliance with all laws, rules and regulations and payment of all wages, unemployment, social
security and any taxes applicable to such party’s employses, Each party represents and wanants that:
{(a) It Is duly orgenlzed, valldly existing and in good standing under the laws of the jurisdiction of its
formetion; (b) the execution, delivery and performance of this Agresment hes been duly suthorized by
all necessary corpdrate ections; and (¢) its performance hereunder shall bs In compliance with
applicable stete and federal lsgal and regulatory requirements.

16.  Indomnification. Each party shall indemnify, defend and hold hannisss the other party from and
against any and all olalms, losses, Injurles, or demands asserted by third parties (collectively “Claims”
arising from the materie! breach, negligent acts or misconduct of such indemnifying party, its agents
or amployees, In the parformance of any of its obligations hereunder. Except for the foregeing express
indemnification, each party shall baar its own Hability and costs of defenss for any third party claims.

16.  Force Majeure. Either party may suspend all or part of its obligations hareunder and such party shall
not otherwige bo hald responsible for any damages, delays or performance fallures cauged by acts of
Gad, events of nature, civil disobedience, military action or similar avants beyond the reasonable
control of such party,

17.  Severabliity. if any of the provisions of this Agreement shall be desmed invalid or unaenforceable
under the laws of the applicable jurisdiction, such invalldity or urenforceabiiity shall not invalidate or
render unanforceable the entire Agresment, but rather the entire Agresment shall be conetrued as if
not contalning the particular invalid or unanforceablo provision or provisiens, end the rights and
obligations of IC8 and County shall be ¢construed and enforced accordingly.

18.  S8pecial ADA, ICS will instell Equipment in accordance with the Americans with Disabifities Act and
any rolated faderal, state and tocal regulations in effect at the time of instaliation, ICS shall make any
giterations to the Equipment as necessary for it correct oporation and/or compliance with applicable
laws at no cost to County.

OR PUNITIVE DAMAGES REGARDLESS8 OF THE FORM OF ANY CLAIM, WHETHER IN
CONTRACT OR IN TORT OR WHETHER FROM BREACH OF THIS AGREEMENT, IRRESPECTIVE
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A

OF WHETHER SUCH PARTY HAS BEEN ADVISED OR SHOULD BE AWARE OF THE
POSSIBILITY OF SUCH DAMAGES.

20. Warranty. Subject to County's compliance with its obligations hereunder, Equipment ahell be free
from dafects in workmanship and material, shall conform to ICS' published specifications in effect on
the date of delivery or as otherwise proposed to Ceunty In writing, and shall not infringe any patent or
trademark. This wamanty shall continue whila Equipment I3 in operation at each Service Location.
County shall provide IC8 with prompt written notification as to the specifics of any nenconformity or
defect and ICS ghall have a commercially reasenable timeframe to Investigate such nonconformity or
defect. As County's sole and exciusive remedy, ICS shall, at IC8’ goie option and expanse, either: (a)
correct any nenconformities or defacts which substantially impalr the functionality of the Equipment in
accordance with the aforesaid specifications; (b) use reasonable efforts to provide a work-areund for
any reproducible nonconformities or defects which substantially impair the functionality of the
Equipment in accordance with the aforesald specifications; (c) replaca such nonconforming ar de-
fective Equipment; or () promptly refund any amounts pald to ICS by County with respact to such
nonconforming or defective Equipment upon ICS receipt of such nonconforming or defective
Equipmeant, ICS does not wamrant that the operation of the Equipment ghall be unintarrupted or error-
frea. No warranty is made with respect to the use of Equipment on or in connaction with equipment or
sofiware not provided by ICS. Equipment may contaln recycled, refurbished or remanufectured perts
which are equivalant to new parts. ICS makas no warranties or representations thet it will solve any
problems or produce any specific results.

EXCEPT A8 EXPRESSLY PROVIDED HEREIN, THERE ARE NO OTHER EXPRESS OR IMPLIED
WARRANTIES AND ICS HEREBY DISCLAIMS ANY OTHER WARRANTIES INCLUDING, WITHOUT
LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR ANY
PARTICULAR PURPOSE. THE FOREGOING SHALL BE THE SOLE AND EXCLUSIVE REMEDY
WITH RESPECT TO NONCONFORMING OR DEFECTIVE EQUIPMENT AND SERVICES,
NOTHING CONTAINED HEREIN SHALL OBLIGATE ICS. TO ENHANCE OR MODIFY THE
SERVICES OR EQUIPMENT BEYOND THE SUBSTANTIAL FUNCTIONALITY INTIALLY
ACCEPTED BY FACILITY, WHICH ACCEPTANCE SHALL BE DEEMED TO HAVE OCURRED
UPON THE GENERATION OF CALL REVENUE,

21, No HirefNo Sollcit. During the term of this Agreement, and for & period of six (6) months thereater,
nsither party shall sollcit or hire the other party’'s employees, agents or representatives engaged by
such party to perform work relating to this Agreement, without the express written consent of the other

party.

22, Confidentiality. During the term of this Agreement, each party may dieclose to the other certain
proprietary information including, without limitation, trade seerets, know how, softwars, source cade,
techniques, future product plens, marketing plana inventions, discoverias, improvements, financial
data, businoss strategles and the terms of this Agreement (collactively, “Canfidential Information”) of
a character identified by the discloaing parly as confidentia) and that should reagonably have been
understood by raciplant, bacause of legends or markinge, the circumstances of disciosure or the
nature of the Information itself, to ba proprietary and confidential to the disclosing party. Each party
and each of its employees or co nts to whom disclosure is made shall hold all Confidential
Information in confidence, and shell not discloss such information to any third party or apply it to uses
other than in connection with the performance of this Agreement. Each party shall use the same
degree of care that it utilizes to protect its own information of a gimflar nature, but in any event not less
than reasonable duty of care, to prevent the unauthorized use or diaclosure of any Confidential

lnformaﬂon A naciplent may not altar deoompne, dbassemble naversa englneer. or othelwise modtfy

lnfomﬂon ofthe shail affectthe oonﬂdenﬂa! nammorownmmp ofthe sameas provided
hereunder. The ahiigations of this paragraph shall survive termination of this Agreement for a pericd
of three (8) years,
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This Agreement shall iInpose no obligation of confidentiality upon a recipiant with respact to any
portion of the Confidential Information received hereunder which is: (a) now or hereaftsr, through no
unauthorized act or fallure to act on reciplent's pert, becomes gensrally known of available; (b)
lawiully known to the reciplent without an obligation of confidentiality at the time reciplent recsives
the same from the disclosing party, as evidenced by written records; (c) hereafter lawfully fumished
to the recipient by a third party without restriction on disclosure; or (d) independently develeped by
the recipient without use of the disclosing party’s Confidential Informetion,

Nothing in this Agreemant shall prevent the receiving party from disclosing Confidential information to
the extont the recelving party s fegally compallad to do 80 by any govemmental or judiclal agancy
having jurisdiction, .

23. License to Use Software, With respact to the Equipment provided under this Agreement, {CS heraeby
grants to County a nontransferabls, nonexciusive licenge to install, store, ioad, executs, oparate, utilize
and display (collectivaly, "Use") the runtime versions of the Enforcer® aoftware in performance of this
Agresment including, where applicable to the purposes hereunder, such Use on computers owned by
County. Such license is specific to the County and Service Location(s) for which the ICS Services are
provided and may not be transfarned other than through an authorized assignment of this Agreament.
Upon the termination heraof, this licanee and all rights of County to Usa the Enforcar® software will
expire and terminate. County will not transform, decomplle, reveree enginesr, disasssmbie or in any
way madify any of the Enforcar® software or otherwise determine or attemipt to determine source code
from exscutable code of any elements of the Enforcer® gofiware.

24,  Third Party S8oftware. Third-party sofiwaré licanses may be contained In certaln software included
with equipment and may therefore require a click-through acceptance by any users. Such sofiware
licanses are incomorated herein by reference and can be made available upon request.

28. Taxes. Except as axpressly provided for herein, each party shall bear responsibliity for ite own texes
and such other coets and expenses arising In connaction with the performancs of their respsctive
obligations hereunder. -

26. Insurance, At all imes during the Term of this Agreement, ICS shall maintain in effact the following
types and amounts of Insurance:

@, General Liabifity Insurance; $1,000,0600 per ccoumance; $1,000,000 persenal injury; $2,0600,000
genaral aggregste; $2,000,000 products/completed operations,

b. Commercial Automobile Liabiity: $1,000,000 Combined Single Limit.

o. Workers' Compensation: ICS shall comply with all workers' compensation requirements for the
jurisdietions In which employseshepresentatives perform applicable dutiss.

ICS shall provide certificatas evidencing the above coverege amounts upon requast from County.

{Remeainder of page intentionaliy Ieft blank. Signature pege and Exhibits foflow.)
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IN WITNES8 WHEREOF, the parties hersto have executed this Agreement by thelr duly suthorized
reprasantatives.on the dates set forth below, and represent and warrant that they have full authority to execute
this Agreemant on behalf of their respective parties:

Inmate Calling Solutions, LLC Washington Gounty, Florida
dibla ICSolutiona .

/%4/@ L

(Signature)
Michaal Kennedy Aevin Crews
(Printad Nams) (Printed Name)
Vice Presldent Sales & Marksting Sheyd
(Title) (Tile)
6/14/18 THEAL
(Date) {Date)
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Exhihit A County Addressea

Principle Business Address (used for all notices hereunder):

Washington County Jail
1100 Brickyard Road
Chipley, FL 32428

Facilitios & Service Locations:
Escliity Neme Sanica Locgtions
Washington County Jell 1100 Brickyard Road
Chiplay, FL 32428
Equipment to be shipped to:
Washington County Jall
1100 Brickyard Road

Chipley, FL 32428

Commissions to be pald to:

Washington County Jail
4100 Brickyard Road
Chipley, FL 32428

P.018/021
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Exhibit B - Eavipment & Seryices

Centralized Enforcer® inmate calling platform, housed in ICS' Atlanta data center and backed up
at its nationwide headquarters In San Antonio, including:

17 stalnless stesl inmate talsphones

8 vigitation phone pairs, connacted to The ENFORCER® for monitoring & recording

1 TOD/TTY for hearing impairad inmates ’

1 Cert-Mounted Phone

1 workatation with printer

Unlimited Enforcer® user licenses _

Interface to the County's JMS and/er Trinity/Keefo Commisaary systems to provide:

o Automated inmate ID / PIN updates

o Automated PIN-based iInmate Debit calling’

o Commissary ordering via phone and kiosk

The Enforcer® Investigative Suite:

o The Veriflers* blometric inmate |dentity verification

o The Word Detectore® phonatic keyword search technology

o The Analyzer®*M data mining and link analysis

The Enforcer® VR Suite:

o The Informert™ PREA module

o The Communicatort™ paperlass inmate communications portal

o The Attandants™ automasted information line
Optlonal inbound inmate voicemell (Service Feas and Commiasions apply)
Online storage of all ¢call recordings and call data for the entire contract duration
24 x 7 x 365 live, U.8.-basad service for called parties and facility staff
Tralning an the new phone system for all facllity users
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P

ExhibitC - Rates & Charges

The following rates apply to calls from all Servica Locations:

Collect, Prepaid & Debit
Calling Rates
Per Bar
Call Tyna Call | Minute
Charge | Chames
Local 0.00 | $0.20
Intrastate/Intral ATA | $0.00 | $0.25
| Intrastate/InterLATA $0.00 | $0.25 ||

Interstate $0.00 | $0.21
Intamnational (Debit only) $0.00 | $0.95

NOTES: Domestic interstate rates apply for calls to U.S. territories including American Samoa, Guam,
Northern Mariana Islands, Puerto Rico and U.S. Virgin Islands, All non-U.S. destinations are rated as
international.

Call rates shown do not include local, county, state and federal taxes, regulatory fees and billing fees.
Billing Fees (non-commissionable):

Payment Processing Fee (Live AZenl) .. ... v s vorens veever 85,95
Payment Processing Fee (IVR or Intermnet)... . e ee cov oo $3.00

T

A e ol '
(Al other foes free or waived)

inboimd message) ... .. u. . wes e 31,00
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I

Exhibit D — Commiagions

IC8 shall pay to County &8 Commission of 77.1% of the gross call ravenue for all call types genarated
from County’s 8srvice Locations. ICS shall aleo pay to County a Commission of 50% of any service
fees collected with reapect to the aptional Inmate Voleemall services. In addition, ICS shall pay to
County a one-time Commission bonus of $5,000 due upon service activation.

The foregoing Commissions shall bs subject to a minimum annusl guarantee of $60,000 for each Term
year, which shall be raconclled annually against actual paid Commissions and the shortfall, if any, paid
to County within 30 days following the end of the Term year.

Note: Commissions shsfl be made paeyabls and sent to the address ao dosignated on Exhibit A to this Agreement.

(Washington, FL) - CONFIDENTIAL - Pago 10 of 10



