COUNTY OF KENDALL, ILLINOIS
ADMIN HR COMMITTEE

B mw County Office Building
T s oF County Board Rooms 210

'Lrhﬂ"““‘-’“ ° Wednesday, November 15, 2017 at 5:30p.m.

MEETING AGENDA

Call to Order

2. Roll Call: John Purcell, Lynn Cullick (Chair), Judy Gilmour (Vice Chair), Elizabeth Flowers,
Matthew Prochaska

Approval of Agenda
Approval of Minutes from November 6, 2017 Meeting
Committee Business

» Approve Contract with CTS Software for purchase and installation of TripMaster
software in the amount of $50,912.00 to be paid from IDOT and Community
Foundation for the Fox River Valley grants

» Discussion and Approval of Workers Compensation Bid

» Discussion of Request for Qualifications (RFQ) or Bid for Insurance Brokerage
and Risk Management Consultant Services
» Review of Employee Handbook Revisions
6. Department Heads and Elected Official Reports
7. Public Comment
Executive Session
9. Items for Committee of the Whole

10. Action Items for County Board
11. Adjournment

If special accommodations or arrangements are needed to attend this County meeting, please contact
the Administration Office at 630-553-4171, a minimum of 24-hours prior to the meeting time



COUNTY OF KENDALL, ILLINOIS
ADMINISTRATION HUMAN RESOURCES COMMITTEE
Meeting Minutes
Monday, November 6, 2017

CALL TO ORDER - Committee Chair Lynn Cullick called the meeting to order at 5:35p.m.

ROLL CALL
Attendee Name Status Arrived Left Meeting
Judy Gilmour Here
Matthew Prochaska Here
Lynn Cullick Here
Elizabeth Flowers Present
John Purcell Yes

With five members present a quorum was established to conduct committee business.
Others Present: Bob Jones, Scott Koeppel, Becki Rudolph

APPROVAL OF AGENDA

Motion: Member Prochaska
Second: Member Flowers
RESULT: Approved with a 5-0 Voice Vote

APPROVAL OF MINUTES - October 18 and November 1, 2017

Motion: Member Gilmour
Second: Member Flowers
RESULT: Approved with a 5-0 Voice Vote

COMMITTEE BUSINESS

» Discussion and Approval of Workers Compensation Bid - Rich Ryan reviewed the
most up to date proposed ICRMT Property, Liability, Workers Compensation Limits,
Retention, and Deductibles. Mr. Ryan answered questions about some of the
differences of services offered between IPRF and ICRMT. Mr. Ryan stated that the
IPRF underwriter informed him that they would never attend any of the Board or
Committee meetings, that no one was available to attend the meeting this evening to
provide additional information or answer questions, that the majority of their offered
training is via webinars or online resources, a 90-day opt-out option and that they
would offer the County a one-time $3,400 safety grant as a new customer.

ICRMT Underwriter Todd Grier answered questions and provided additional
information to the committee about additional free services offered by ICRMT
including training for the County Coroner’s Office, on smoking cessation, weight loss,
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stress management, high blood pressure management, ergonomic work stations, first
aid, and safety classes (12 training session provided in 2017), a $10,000 per year
safety grant match, access to legal counsel, the underwriter and other key personnel,
paid membership to UCCI, a seat on the ICRMT Executive Board, all claims being
handled in-house, and a 30-day opt-out option. Mr. Grier informed the committee
about new initiatives being offered including a program identifying tough claims and
actions to decrease those, pre-evaluation by a nurse of all claims prior to submission,
and a new pilot program that recommends employees on workers’ compensation a
more overall holistic approach to recovery by providing them the opportunity to talk
with a social worker, which helps to reduce law suits, keeps the employee connected
to the employer, and allows workers to return to work with less time away from work.

Member Prochaska made a motion to recommend to the County Board for approval
ICRMT with the $250,000 deductible, second by Member Flowers.

Roll Call: Member Flowers — aye, Member Prochaska — yes, Member Cullick — yes,
Member Gilmour — yes, Member Purcell — yes With five members present voting

aye, the motion carried by a 5-0 voice vote,

» Discussion of Request for Qualifications (RFQ) or Bid for Insurance Brokerage and
Risk Management Consultant Services — item tabled to a future meeting

» Review of Employee Handbook Revisions - item tabled to a future meeting

DEPARTMENT HEAD AND ELECTED OFFICIAL REPORTS

Treasurer’s Office — Chief Deputy Treasurer Bob Jones informed the committee about an
issue experienced by one employee and a possible RAPL Clause in the UHC plans that
indicates that although a facility might be in the network, that a specialist, doctor,
surgeon or procedure might not be in network and would not be covered. Mr. Jones
reported that he is in contact with CBIZ who is researching if there is such a clause in the
UHC plans, and if there was one in the BCBS plans that the County had previously.

Mr. Jones also reported that the Employee Benefits Fair dates have been confirmed as
November 28™ and 29%, and that there will be three different events, with one held at the
Public Safety Center, one at the Health Department and one at the Historic Courthouse.
Mr. Jones will provide information to the employees in the next few weeks,

Administrative Services Qffice — Scott Koeppel informed the committee that Kendall
Area Transit would like to utilize grant funds from a 2014 capital grant, to purchase new

computer software. There was consensus by the committee that KAT should
proceed.

ITEMS FOR COMMITTEE OF THE WHOLE — None

Eessseeeeeee e
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ACTION ITEMS FOR NOVEMBER 7, 2017 COUNTY BOARD AGENDA

» Approval of ICRMT Workers Compensation Bid with 250,000 Deductible
PUBLIC COMMENT - None
EXECUTIVE SESSION - Not needed

MEETING ADJOURNMENT

Motion: Member Prochaska
Second: Member Flowers
RESULT: Approved with a Unanimous Voice Vote

This meeting was adjourned at 6:52p.m.
Respectfully Submitted,

Valarie McClain
Administrative Assistant and Recording Secretary

e
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MONTHLY MEDICAL INSURANCE REPORT
October 31, 2017

lled
Non- Annual Cost
Unlon Unlon Oct-16 Nov-16 Oct-17 Now-17 PlanperEE  Others
HMO Employee ] 35 16 68 57 | 51 51 $8,900.28] [ 10
HMO Family 15 17 39 40 32 33 $22,272.60 4
PPO Employes | 0 6 17 17 | 8 6 $12,087.00 0
PPO Family 0 3 12 12 3 3 $30,216.72 1
H.S.A -Emp 62 | 35 77 77 o7 o7 $10,160.32]* [ 12|
H.S.A - Fam 50 52 75 75 | 102 103 $23,616.000* [ 7
[Total Enrolled 162 | 120 | 278 278 291 203 34
Total Eligible 208 | 137 Sh—
Dental EE 166 49
Dental Famlly 182 25
Total Enrolled 348 74

NOTES:

1) Premiums and headcount pald as of monthly report date

* 2) Includes Employer HSA contribution

3) Others Include ROE, KEN COM, Forest Preserve, COBRA, and Retirees



MONTHLY BENEFITS SUMMARY REPORT

October 31, 2017
Immcom (12/1/18 - 11/30/17) (42 Retiress / 2 COBRA) | Full Time New Hires/Torminations (12/116 -11/30/17) BENEFITWALLET HSA FUNDING
Family 6 $751.56 New Hires Resignations/Terms Date Deposit
slon jsingle 5] $338. YD Curent Mot | YTD (Curent Morth 12131116 443,800
Medical Family gI $37,696. Emiislmﬂon 2 1131117 1,780
Medical Single 11| $65,672.21 [Animal Contr 1 I%zmm 4,376
Dental Family 30]  $11,106.06 Circuit Clerk 2| 03/31/17 0
Pnn Single 12|  $11,853.15 Coroner 2 2 1 04/30/17 0
TOTAL 66| $127,316.67 County Clerk 1 1 06/31/17 1,750
|Faciites foarson7 0
Forest Pres lomzinzy 3,625
Health 3 2] 08/3117 2,000
HWY 1 2 |owaw11 875
|kenCom 1 2| 1073117 0
E 1 1173017 0
Probation 2 1
UNEMPLOYMENT CHARGES 2017 |Public Defender Total $ 458176
15t Quarter $8,471 Sherif 7 2| 5|
2nd Quarter $9.714 State's Att 2| 5
3rd Quarter _$9.714 T 1
4th Quarter VAC
TOTAL $27,809 [Totals 23| 2 24 2]




FY 17 MONTHLY MEDICAL INSURANCE INVOICES (BUDGETED: $5,108,257)'98.85% of Budget

1273172016 173172017 212812017 32U2017_ 4I30/2017  Si317/2017  6/30/2017  7I3112017 83172017 9/30/2017 1omm1'r 11730/2017 Totals

UHC Medical Premium 350000 m172 um
BCBS Final Involce 0 __ 0 o|
Lincoln Life Dental Pramium 25384 25884 |
Lincoln Life Premium 792 516 812
Health Savings Account 443800|
Inurance Refunds
HRA Admin Fee
FSA Admin Fee
HO2-027-6547

TOTALS

FY 16 MONTHLY MEDICAL INSURANCE INVOICES (BUDGETED: $5,063,813)* 83.8% of Budget
12131/2015 1/31/2016 2/28/2016 /3172018 4/30/2016  S/31/2016  6/30/2016 7/31/2018 8/31/2016 9/30/2016 10/31/2016 11/30/2018 Totals

BlueCross Medical Premium 7954/ 339151 347599 342557 748 342333 7
Lincoin Lifs Dental Premium 23478' m 24192 23782 23921 23560 2321
Lincoin Lifie Premium 725 727 721 725 716 723
Health Ings Account [] 0 [] 10000 [] []
FSA Admin Fee —m] 148 145] 158] 156 156

TOTALS

FY 15 MONTHLY MEDICAL INSURANCE INVOICES (BUDGETED: $4,747400) 91.4% of Budget

1312014 1312015 228/2015  N31/2015  ADO2015  5/31/2015_ G/30/2015 713172015 &/31/2015  530/2015  10/51/2015 11/30/2015  Tolais
BlueCross Medical Premium [ $ 315,655 [ § 322,004 [§ 323,368 | § 321,771 | § 326,750 | § 329,521 § 316,682 | § 522,074 | § 378,796 | $ 313,546 | § 313,232 | 323,602 | 3,853,1
22,281
718

Mt Lie Dental Premium 2179 22335| 22772| 22897 22801 | 22372 22315| 22017 22043] 22099| 22293[$ 268,184
Lincoln Life Premium 730 T43 742 758 747 737 732 T26 730 7368 720 | §
Health Savings Account 16,376 | 17376 17,000 | 17,000 | 15,000 8125 17,500 | 17.760| 17,000 7,125 18,500 | 7.750 ] 209,500 |
TOTALS
FY 14 MONTHLY MEDICAL INSURANCE INVOICES (BUDGETED: $4,680,373) $235,077 undiar F¥
1232013 U3I2014 27282014 IBU2014  AS0R2014  SISM/2014  @30/2014 73172094 S/3U2014 302014 1073172014 1173072014
BlusCross Medical Premium [ 337,123 353,582 |3 353,495 | & 334,201 | § 334,376 | § 327,661 | § 328,037 | § 324,487 | $ 350,947 | § 324,542 | $335,650 |
Met Life Dontal Premium __| 23,904 | 23,695 23582 | 23332| 22970| 23706| 23240 23262| 25,251 22614 23060 | 22,860
Lincoln Life Pramium 037 785 778 743 743 750 750 745 750 750 | 7430
Health Savings Accourt 15875 | 16875 15575| 15,750 | 15760 16500 | 16375| 15875| 15250 | 15250 |  15,250] 13,873




MONTHLY ADMINISTRATION / HR SUMMARY REPORT

October 31, 2017

omp. Claims: ec 1, - 7 |
~ r Year Total Dec - Sep October__|
Adminlstration 1
Animal Control [ 1
1 1
1 2
3 1
3 3
1 2
1
5 16
16 13
State's Attorney 2
Technology
otals 40 K] 0
Property Claims 1151716 - 11/30/17)
Description Insurance Amount
2012 Impala - koss subrogate 025§ *
2013 Impala - logs subrogate 3,211 *
2018 Chevy -repair | subrogate 0}
2015 Ford - repalr subrogate _o
2014 Trensit - repalr subrogate 1,201
Total| $ 3l§§7

* Salvage amount paid

W.C. Claims Expense
Dec 1, 2016 - Oct 31, 2017

December 36,439 |
| January 20,318
Fabruary 85,675
March 26,739
Aprll 62,104
May 13,000 |
June 44,908 |
July 49,720 |
ust 22,362
September 46,768
October 5,317
lovember B
Total Claims Expense 393,347 |
PEDA Relmbursements YTD {88,778)
Net Claims Expense 304,569
W/C Premium $138,006



lllinols Counties Risk Management Trust

Claims Analysis
11/1/2017
Workers Compensation
FY17 - Current Year's Total Clalms
Incident Date | Department/Office Status Pald Missed > 3 Days Work Returned to Work
3/4/2017 |Animal Control closed S - N Y
4/6/2017 Circuit Clerk open 18,240 Y Y
12/12/2016 |County Clerk closed 442 N Y
3/24/2017 |County Clerk closed 526 N Y
1/1/2017 |Corrections open 54,233 Y N
2/21/2017 |[Corrections closed 2,704 Y Y
2/28/2017 |Corrections open 20,351 Y Y
6/26/2017 |Corrections open 6,436 Y N
1/1/2017 |Corrections open
12/22/2016 |Corrections closed 1,272 N Y
1/2/2017 |Corrections closed 641 N Y
1/2/2017 (Corrections closed 3,137 N Y
1/8/2017 |Corrections closed 923 N Y
1/8/2017 |Corrections closed 867 N Y
3/23/2017 |Corrections closed 336 N Y
4/6/2017 |Correctlons closed 5 N Y
4/6/2017 |Corrections closed 684 N Y
4/10/2017 |Correctlons closed 644 N Y
4/19/2017 |Corrections closed - N Y
9/16/2017 |Correctlons open - N Y
9/26/2017 |Corrections open - N Y
5/23/2017 |Corrections closed 1,922 N Y
10/17/2017 |Courthouse open N \
12/12/2016 |Health Dept. closed N Y
4/3/2017 Health Dept. re-opened 3,433 N Y
1/30/2017 |Highway closed 87 N Y
2/23/2017 |Highway closed - N Y
8/3/2017 |Forest Preserve closed N Y
8/9/2017 |Forest Preserve closed N Y
4/19/2017  |Sheriff open 29,215 Y Y
7/14/2017 |Sheriff open 3,903
5/10/2017 |Sheriff closed - N Y
12/8/2016 |Sheriff closed 21 N Y
12/17/2016 |Sheriff closed 921 N Y
1/2/2017  |Sheriff closed - N Y
1/19/2017 |Sherlff closed - N Y
3/16/2017 |Sheriff closed 2,871 N Y
4/18/2017 |Sheriff open 6,288 N Y
5/9/2017  |Sherlff closed 2,582 N Y
5/10/2017 |Sheriff closed 1,433 N Y
5/16/2017 |Sheriff closed 5,516 N Y
9/8/2017  |Sheriff open - N Y
9/12/2017 |Sheriff re-opened - N Y
6/27/2017 |State's Attorney closed N Y

Total FY17 Claims Paid To Date  $ 169,634
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lllinols Countles Risk Managemant Trust

Clalms Analysis
11/1/2017
Workers Compensation
Prior Years' Active Clalms
Incident Date | Department/Office Status Paid Missed > 3 Days Work Returned to Work
9/22/2011 |Sherlff re-opened | $ 252,509 N Y
6/30/2012 |Forest Preserve re-opened 143,604 Y Terminated
5/10/2014 |Sheriff open 232,645 Y Y
8/15/2014 |Sheriff re-opened 134,657 N Y
2/1/2015 Facilitles closed 144,699 Y Y
5/5/2015 |Facilities re-opened 221,232 Y Terminated
2/17/2016 |State's Attorney closed 2,727 N Y
4/10/2016 |Forest Preserve closed 12,476 Y Y
4/12/2016 |Sherlff open 85,696 Y N
9/13/2016 |Sheriff open 86,895 Y N
11/15/2016 |Sherlff open 4,071 N Y
11/15/2016 |Sherlff closed 6,032 N Y
Total Prior Year's Active Claims § 1,327,244
Property & Casualty
FY17 - Current Year's Total Clalms
Incident Date | Department/Office|  Status Pald Coverage Type
12/4/2016 |Sherlff closed $  {1,025) Auto PD - Collislon
12/16/2016 |Sheriff open 3,211 Auto PD - Collision
8/2/2017  |Sheriff closed - Auto PD - Collision
8/3/2017  |Sheriff closed - Auto PD - Collislon
9/21/2017 |Sheriff open 1,201 Auto PD - Collision
Total FY17 Auto Claims S 3,387
Incident Date | Department/Office|  Status Pald Coverage Type
2/24/2017 |Admin Services open S 10 General Liability
S/23/2014 open 3,700 General Liability
9/19/2017 |Courthouse open - General Liability
Total FY17 Casualty Claims $ 3,710
Prior Years' Open Clalms
Incident Date | Department/Office|  Status Pald Coverage Type
5/15/2014 |Sheriff open $ 298,923 Errors & Omissions
6/7/2014  |Sheriff open 13,954 | Law Enforcement Liability
1/6/2015 |Circult Clerk open 13,012 Errors & Omissions
9/28/2015 |Circuit Clerk open 10 Errors & Omissions
9/12/2015 |Highway open 6,871 General Liability
6/15/2016 |Sheriff open 18,914 | Law Enforcement Liability

Total Prior Years' P&C Claims

$ 351,684
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Customer-driven software that works/!
SOFTWARE LICENSE AND SERVICES AGREEMENT

SCHEDULE B

This Schedule B is made part of and incorporated in that certain Software License and Services
Agreement, by and between Foxster Solutions, Inc., dba CTS Software, a North Carolina corporation,

located at Post Office Box 57, Swansboro, North Carolina 28584 (“Licensor”), and County of Kendall on
Beha ndall Area Transit located at 111 W, Fox et, Yorkvi 60560 (“Licensee”). All

capitalized terms used by not defined in this Schedule A shall have the respective meanings ascribed to
such terms in the Agreement.

1. Support Services/Service Lovel Agresment

Licensor's maintenance and support services for the Licensor Software are set forth in this Schedule
B (collectively, “Support Services"). During the Term of the Agreement, Licensor will provide the
following Support Services if and to the extent that the Licensor Software does not operate
substantially in accordance with the Documentation,

2. Overview

1.1 This Schedule B is designed to address any needs and issues with respect to the Licensor Software
that may be raised by Licensor's customers on an ongoing basis. Licensor's goal is to provide a
highly available system that delivers benefits to our customers.

1.2 This Schedule B seeks to provide as much flexibility for Licensor's customers as possible by utilizing
user documentation, training manuals and the system knowledge base.

1.3 This Schedule B seeks to provide insight into the processes, procedures, and response target times
for customer technical support requests that help Licensor to meet its commitment to all customers.

1.4 Licensor is committed to resolving customer needs and issues quickly and professionally. Customer
support issues are resolved by highly skilled software engineers and support specialists, aliowing
customers to have quick access to persons with the technical ability to solve any needs and/or
issues. Support will be handled via phone and email in the event that Licensor's support specialists
are not at the customer site.

1.5 The infrastructure for this plan is a request fracking system used to facilitate the process of tracking
and solving customer needs and issues. Every support request is logged into the system and is
accessible by all Licensor's support specialists.

1.6 During and after scheduled down-time Licensor's support specialists are on *high alert' to ensure that
any issues, questions, or support requests from the customer are handled and resolved as promptly
as possible,

1.7 Customer support is available 24 hours a day, 7 days a week.
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Customer-driven softwore that works!

SOFTWARE LICENSE AND SERVICES AGREEMENT

SCHEDULE B

Assignment of Support Request Severity

When a customer has opened a support request and reaches a support specialist, the specialist will
assess the severity of the request based on the customer's description of the issue.

Table 1 describes the definitions used in identifying and assigning a severity to the customer's
reported issue,

Table 1 - Severity Definitions

Severlty Criteria

Critical Customer's production system is down,
Foxster Solutions product is unusable resulting in total disruption of work or other
critical business impact. No workaround is available.

High Major feature/function failure.
Operations are severely restricted. A workaround is available.

Medium Minor feature/function failure.
Product does not operate as designed, minor impact on usage, acceptable
workaround is available.

Low Minor issue.
Documentation, general information, enhancement request, etc.

Response and Resolution Targets
Licensor's Support Services response and resolution targets are described below:

Response: When Licensor's Support Services personnel receive a support request, a support
specialist will provide feedback to the customer that the request has been logged and assigned to the
appropriate resource. The exact response (described below) will vary depending on the support
method used by the customer, and the response time will commence as soon as the support request
is received and the support specialist has a clear understanding of, and the ability to reproduce or
Identify from the system log, the issue at hand ("Support Request”).

E-Mall: An automated e-mail reply will be sent immediately after receiving an e-mail Support
Request. A support specialist will reply to the e-mail with a Support Request ID # and a time frame
when to expect a response or contain a request for additional information.

Phone: A support specialist will answer the call or respond to a call that has gone to voice mail,
document product specific information in the support request, provide the customer with a Support
Request ID # and begin support activities.

Resolution: An answer, fix or a satisfactory workaround to the question {s) raised and/or issue(s)
identified in the Support Request.

Solution: The long-term resolution to the question (s) raised and/or issue(s) identified in the Support
Request, issue, or question.
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Customer-driven software that works!

SOFTWARE LICENSE AND SERVICES AGREEMENT
SCHEDULE B

Table 2 - Response and Resolution Targets

Severity Target Response Target Resolution | Solution (1 or more of the
following)
Critical 1 Business Hour Within 4 hours from | Satisfactory workaround
actual response. is provided.

s Product patch is provided.

e Fix incorporated into
future release.

e Fix or workaround
incorporated into Solution

Library.
High 8 Business Hours Within 38 hours from (¢ Satisfactory workaround
actual response. is provided.

s Product patch is provided.

e Fix incorporated into
future releasse.

e Fix or workaround
incorporated into
Licensor's collection of
Licensor Software
Solutions (“Solution
Library™).

Medium 24 Business Hours | Within 15 Business | Answer to question is

Days. provided.

o Satisfactory workaround
is provided.

» Fix or workaround
incorporated into Solution
Library.

e Fix incorporated into
future release.

Low 72 Business Hours | Within 30 Business |» Answer to question is

Days. provided through FAQ,
Knowledge Base, or
through trained customer
subject matter experts
(SME).

s Fix or workaround
Incorporated into Solution
Library.
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SOFTWARE LICENSE AND SERVICES AGREEMENT

SCHEDULE B

5. Assignment of Service Request Status

When a customer contacts Licensor's Support Services personnel and requests help to resolve a
question or an Issue, a Support Request is opened. The following table describes the possible status
that may be assigned to a Support Request.

Table 3 - Service Request Status Deflinition

Status Criterla

New A Support Request has just been submitted. It may be assigned to an individual or a
queue. Support specialist has not responded yet to customer.

Working Support specialist has responded to the customer regarding the receipt of the
Support Request and is actively pursuing a resolution.,

On Hold Support speciallst is not actively working on the resolution of the Support Request.
Generally, this is due to information pending from the submitter of the Support
Request, However, Support Requests may be put on hold for other reasons as well.
Escalated A Support Request set to an escalated status means either the Support Request
has not been resolved within the target resolution time, or the submitter has asked
for it to be escalated to the next level of support.

Closed Closed status reflect that:

The customer and the support specialist agree that a satisfactory resolution has
been provided, or

The customer understands that there is not a solution to the issue at hand, and the
issue Is not a result of a product defect, or

The support specialist has made multiple attempts to contact the customer that
opened the Support Request, and the customer has not responded.

Electronic service requests (e-mail) may be closed when a support specialist has
provided an electronic reply with a high degree of confidence that the reply will
resolve the issue or answer the question.

Networking and hardware at the customer's site are the sole responsibility of the customer and are not
covered in Support Services. Any issues or problems arising out of Customer misuse or unauthorized use
of Licensor Software also is not covered in Support Services.
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Customer-driven software that works!
SOFTWARE LICENSE AND SERVICES AGREEMENT
SCHEDULE B

IN WITNESS WHEREOF, each Party has caused this Software License & Services Agreement Schedule
B to be executed by its authorized representative to be effective as of the date executed by both Parties,

Foxster Solutions, Inc, dba CTS Software County of Kendall on Behalf of Kendall County
Transit
_Signature: _Signature:
Printed Name: Amie L. Green Printed Name:
Title: Finance Director Title:
_Date: October 8, 2017 Date:




Q) TripMaster

. _ 1 Attachment #1
For: Kendall Area Transit, IL. 13 Vehicles 5 License
Software Unit Price Unit Quantity Amount
Trip Master Enterprise Edition Software* $10,995.00 Lot 1| $10,995.00
Automated Scheduling Software Interface* $7,995.00 Lot 1 $7,995.00
ParaScope - Tablet Software Application $649.00 Each 13 $8,437.00
Interactive Voice Response System Interface* $5,995.00 Lot 1 $5,995.00
ParaPortal - Online Trip Booking Interface* $7,995.00 Lot 1 $7,995.00
ParaPass - Digital Fare Collection Interface $12,995.00 Lot 0 $0.00
Vehicle Maintenance Module* $5,995.00 Lot 1 $5,995.00
* software warranty included _
1 Software Total ~ $47,412.00 |
Services Unit Price Unit Quantity Amount
Data Acquisition, Conversion and Install $1,000.00 Lot 1 Included
CTS Software - Online Training $1,000.00 Lot 1 Included
CTS Software - Onsite Training $300.00 Day 5 $1,500.00
CTS Software - Travel Expenses $2,000.00 Trips 1 $2,000.00
Services Total  $3,500.00
Monthly Maintenance and Support Unit Price Unit Quantity Amount
Trip Master Software Maintenance and Support Base Fee $500.00 Lot 1 $500.00
User License Fee $20.00 Each 5 $100.00
Vehicle Base Fee $10.00 | Vehicle 13 $130.00
Automated Scheduling Vehicle Fee $5.00 | Vehicle 13 $65.00
ParaScope - Tablet Software Vehicle Fee $10.00 | Vehicle 13 $130.00
Interactive Voice Response Fee (6,000 Calls) $200.00 Lot 1 $200.00
ParaPortal Fee $200.00 Lot 1 $200.00
ParaPass Fee $400.00 Lot 0 $0.00
Vehicle Maintenance Fee $5.00 Lot 13 $65.00 |
Monthly Maintenance and Support Total $1,390.00
Software and Sald Services Upfront Total  $50,912.00
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SOFTWARE LICENSE AND SERVICES AGREEMENT

SCHEDULE A

This Schedule A is made part of and incorporated in that certain Software License and Services
Agreement, by and between Foxster Solutions, Inc., dba CTS Software, a North Carolina corporation,
located at Post Office Box 57, Swansboro, North Carolina 28584 (“Licensor”), and County of Kendal] on
Behalf of Kendall Area Transit located at 111 W. Fox Street. Yorkyille, IL,. 80580 (“Licensee”). effective
go live date as of October 8. 2017 ("Agreement”).  All capitalized terms used by not defined in this
Schedule A shall have the respective meanings ascribed to such terms in the Agreement.

1. License Foees; Maintenance and Support Fees
The Licensor's Software as mentioned In this contract may consists of, but not be limited to:
X Trip Master Enterprise Edition; X Intelligent Automated Scheduling; X Interactive Volce Response
System; X ParaScope ~ Tablet Interface; X Vehicle Maintenance Module; __ParaPass; X ParaPortal
Module: X lllinois Medicaid Interface.

STANDARD:

1.1 The Licensee agrees to pay the Licensor a onetime fee of $ 50,912.00 for use of the Licensor
Software in accordance with the Agreement. Such payment will be due and payable within thirty (30)
days after receipt of the applicable invoice,

1.2 Beginning on the expiration date of the Initial Term {4 months from "go live”), Licensee shall pay
Licensor the fees set forth in Attachment 1 hereto, which hereby is incorporated by reference herein
("Attachment 1) for all Support Services {as defined in Schedule B of the Agreement) for up to 13
vehicles and 5 License/User ID:

a. [f such fees are to be paid annually, payment will be due and payable within thirty (30) days
after receipt of the applicable invoice.

b. If Licensee elects to pay such fees monthly, Licensor will submit the monthly invoice via email
on the first day of each month, and such fees shall be due and payable by the tenth day of

such month.
¢. Payments not received by the due date will be subject to late fess and suspension of Support
Services.
Major Activity Milestone Description Due Date Payment Schedule
Notice to Proceed 5%
Phase I: Going Live with Trip Master 0 - 4 weeks from 55%

Notice to Proceed

Phase |I: Going Live with ParaScope 2 — 6 weeks from 10%
Notice to Proceed
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SOFTWARE LICENSE AND SERVICES AGREEMENT

SCHEDULE A

1.3 Under terms of the Agreement, the Licensor will charge Licensee an additional fee per vehicle per
month of $ 27.60 for each additional vehicle above the number contained in 1.2,

1.4 Under terms of the Agreement, the Licensor will charge Licensee an additional price per License/User
ID per month of $ 20.00 for each additional License/User ID above the number contained in 1.2.

1.5 When applicable, under terms of the Agreement, Licensor will cover up to 6,000 calls.

1.6 Full pricing and other details for any fees described in this Schedule A are set forth in Attachment 1.

2, Tralning

2.1 Licensor shall provide training and support services to Licensee. These services may be provided at
Licensee's facility, Licensor’s facility or remotely, as determined by Licensor in its sole and exclusive
discretion, Charges for such services shall be billed separately at the rate of $ 300.00 per day. If
onsite training is elected, there would be an additional charge of $ 2,000.00 for travel, lodging, meals
and related expenses.

2.2 Retraining of Licensee's employees shall be charged at Licensor's training rate ($100.00 per hour)
with a one-hour minimum and will include reimbursement by Licensee of any and all expenses
incurred by Licensor in connection therewith. Such charges shall be charged and billed separately
and are in addition to all other charged fees.

3. Addresses for Notices:

For Foxster Solutlons, Inc., dba CTS Software (“Licensor”):
Foxster Solutions, Inc., dba CTS Software

PO Box 57

Swansboro, North Carolina 28584

Atin: Adam Fox, President

(800) 704-0064

Licensor has the right to change the address for nofifications by notifying Licensee in accordance with the
notice provisions of the Agreamaent.

For County of Kendall on Behalf of Kendall Area Transit (“Licensee”):

County of Kendall on Behalf of Kendall Area Transit
111 W. Fox Street

Yorkville, IL., 80560

Attn: Mike Neuenkirchen

Phone Number: (630) 882-6970
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SOFTWARE LICENSE AND SERVICES AGREEMENT

SCHEDULE A

IN WITNESS WHEREOF, each Party has caused this Software License & Services Agreement Schedule
A fo be executed by its duly authorized representative to be effective as of the date executed by both
Parties.

Foxster Solutions, Inc, dba CTS Software County of Kendall on Behalf of Kendall Area
Transit
_Signature: _Signature:
Printed Name: Amie L. Green Printed Name:
Title: Finance Director Title:
Date: October 9, 2017 Date:
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SOFTWARE LICENSE AND SERVICES AGREEMENT

THIS SOFTWARE LICENSE & SERVICES AGREEMENT (the "Agreement”) is made and entered into as of
October 9, 2017 (the “Effective Date®), by and between Foxster Solutions, Inc., dba CTS Software, a North
Carolina corporation, located at Post Office Box 57, Swansbore, North Carolina 28584 (“Licensor”), and County
of Kendall on Behalf of Kendall Area Translt located at 111 W. Fox Street, Yorkville. IL.. 60560 ("Licensee”).
Licensor and Licensee may be referred to individually as a “Party,” or together as the “Parties.”

WHEREAS, Licensor is the owner of certain sofiware and related documentation and materials for use In the
Public/Private transportation Industry; and

WHEREAS, Licensee desires o acquire the non-exclusive, non-transferable right to use the Licensor Software in
the operation of its Public/Private Transportation activities; and

WHEREAS, Licensor is willing to grant Licensee the non-exclusive, non-transferable right to use the Licensor
Software under the terms and conditions set forth herein.

NOW THEREFORE, in consideration of the premises, and for other good and valuable consideration, paid by the
parties each to the other, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as

follows:
1. Definitions In this Agreement the capitalized words set out below will have the following meanings:
"Agreement’ This Software License and Services Agreement effectively made between Licensor

and Licensee, and the attached schedules, all of which hereby are incorporated by
reference herein and form an integral part hereof:

“Confidential Information”  Information disclosed, or to which access is provided, in the course of orin
connection with, this Agreement, including, but not limited to, information conceming
a Party's business, products, services, content, finances, subscribers, source code,
tools, protocols, product designs and plans, customer lists and other marketing and
technical information, the existence of any business discussions, negotiations or
agreements between the Parties, the terms of this Agreement, and any other
information that is not publicly available;

"Documentation” All operating manuals, user instructions, technical literature and all other related
materials, and all amendments or modifications thereto, supplied by Licensor to
Licensee fo aid in the use and operation of the Licensor Software;

“Licensor Software" The software as identified in Schedule A of this Agreement;
“Hardware" Means a physically tangible electro-mechanical system or sub-system and
asscciated documentation.

2. Software License

2.1 License Grant. Subject to the terms and conditions hereof, Licensor grants to Licensee a non-exclusive,
limited, non-transferable, without right to sublicense, license for the Term to access and use the Licensor
Software, which Licensor Software shall be hosted on Licensor's or its designated third party’s servers, and
use the Documentation, solely for Licensee’s own lawful internal business uses.
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2.2 Licanse Restrictions; Licen ights and Obligations. Licensee shall access and use the Licensor Software

only as permitted in Section 2.1 above, Without limiting the foeregoing, Licensee shall not;

a.
b.
c.

d.

modify, make derivative works of, reverse engineer, disassemble, decompile, or otherwise attempt to
discover the source code for the Licensor Software;

allow the Licensor Software to be combined with or become incorporated in any other computer programs
without prior written consent from Licensor;

distribute, encumber, sell, rent, lease, sublicense, or otherwise transfer rights to the Licensor Software
(except to the extent, if any, expressly permitted hereunder);

remove or alter any trademark, logo, copyright or other proprietary notices, legends, symbols or labels in
the Licensor Software.

3. Updates, Upgrades and Backup Services

3.1 Updates,

d
a.

b.
c.

For purposes of this Agreement, the term “Updates” refers to fixes and minor changes to the Licensor

Software,

Updates to the Licensor Software will be noted by incremental numeric designation (e.g., release 1.1).

Licensor shall at no additional charge or fee to Licensee, provide Licenses with all Updates issued and
disseminated to Licensor's general customer base.

3.2 Upgrades.

=

For purposes of this Agreement, the term “Upgrades” means and refers to major changes to or a hew
release of the Licensor Software, including without limitation any new major release of the Licensor
Software.

Upgrades to the Licensor Software will be noted by incremental numeric designation (e.g., release 2.0).
Upgrades made available to and for the benefit of Licensor's general customer base (“Standard
Upgrades”) shall be provided at no additional charge or fee to Licensee.

Upgrades requested by and made availabie solely to and for the sole benefit of Licensee (“Custom
Upgrades”) will be quoted by Licensor upon receipt of a written request from Licensee. A written quote
with estimated time of completion shall be fumished to Licensee by Licensor. No work will be performed
on such request(s) until Licensor receives a signed written authorization from Licensee for the work to be
performed. Payment for work performed in connection with Custom Upgrades shall be billed separately
and shall be in addition to other billed fees.

Upgrades required by legislative or other regulatory acts of the federal, state, or local authorities
("Complimentary Upgrades") shall be provided to Licensee at no cost. Licensee shall furnish Licensor
with necessary documentation from such authority(s) mandating the change when requesting any
Complimentary Upgrade. Licensee shall also fumish Licensor with the name and phone number of the
relevant authority.

Licensee shall be advised of any add-on feature(s) made available by Licensor. If Licensee requests to
acquire the right to access and use these add-on feature(s), no work will be performed on such request(s)
until Licensor receives a signed written authorization from Licensee for the work to be performed.
Payment for work performed in connection with any such add-on features shail be billed separately and
shall be in addition to other billed fees.
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3.3 Backup Services. Backup routines will be managed and controlled by the Licensor and provided to the
Licensee at no additional cost. Licensor will perform a database backup every 30 minutes and a full system
backup nightly.

4. Proprietary Rights

Licensor owns and shall retain all right, title and interest in and to the (i) Licensor Software and
Documentation and all Licensor Confidential Information and all inventions, works of authorship, and other
intellectual property embodied thereby or included therein; (i) all modifications, enhancements, derivative
works, and compilations of the foregoing in clause (i); and (iii) all patent, trademark, copyright, trade secret,
and other intellectual property rights in the foregoing in clauses (i) and (i) (all subject matter in foregoing
clauses (i)-(iii), collectively, “Licensor Property”). The Parties acknowledge each other's trademark rights, and
neither Party shall use the other Party’s trade name or trademarks in any manner whatsoever absent the
other Party's prior written consent, Except to the extent of the license granted in Section 2.1 (License Grant),
nothing in this Agreement grants or otherwise transfers to Licensee or any other entity or individual any right,
tile or interest in or to any Licensor Property.

5. Services

5.1 Support Services,
a. Licensor shall provide such Support Services commencing on the “License Date” on the terms and
conditions set forth on Schedule B.
5.2 Jraining or Other Services, If Licensee and Licensor have agreed that Licensor will provide Licensee with
training or other services, the terms and conditions of such services will be identified on Schedule A of this
Agreement.

6. Fees and Payment

6.1 Payment. Fees and payment schedules for Licensee's use of the Licensor Software and related Upgrades
are specified in Schedule A. The Parties agree to the allocation of the fees and payments to software,
services (if any) and hardware (if any) as designated on Schedule A. Licensee shall pay Licensor's invoices in
U.S. dollars to Licensor's address set forth on Schedule A. Any overdue payments will bear interest at one
and one-half percent (1.5%} per month until the overdue payment and accrued interest are fully paid.

8.2 Taxes, Licensee shall be responsible for any and all sales, use, excise, value-added or similar taxes that may
apply to any products and services provided under this Agreement, and Licensor will use commercially
reasonable efforts to identify any applicable taxes on its applicable invoice to Licensee. Licensee will pay
applicable taxes on the invoice or, in lieu of the payment of any such taxes, Licensee may provide Licensor
with a certificate acceptable to the taxing authorities exempting Licensee from payment of these taxes.

6.3 Disputed Invoices. The Licensee may withhold payment on any portion of the invoiced amount that it
disputes in good faith if it provides the Licensor with written notice of such dispute (together with reasonable
detail of the facts underlying such dispute) within ten {10) days following the date of such invoics. Appropriate
personnel from both Licensor and Licensee shall meet and attempt in good faith to resolve the dispute. If
within twenty (20) days the disputed invoice remains unresolved, and if the dispute relates to whether
amounts were properly charged, the dispute will be submitted to an independent third party invoice auditing
firm that is mutually agreeable to by both Licensor and Licensee. The Parties shall cooperate with such
invoice auditing firm and shall provide such invoice auditing firm access to such books and records as may be
reasonably necessary to permit a determination by such inveice auditing firm. The resolution by such invoice
auditing firm shall be final and binding on the Parties. Upon final determination that any amount in dispute is
owed to the Licensor, the Licensee shall promptly pay such amount, together with interest at a rate equal to
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one and one-half percent (1.6%) per month from the original due date of such amount to the date of actual
payment. The terms of the Parties’ engagement with such invoice auditing firm shall stipulate that such firm
shall use commercially reasonable efforts to complete its work within thirty (30) days following its
engagement. The non-prevailing Party shall be responsible for the invoice auditing firm fees incurred due to
the disputed invoice.

7. Warrantles
7.1 Licensor Software Warranties. With respect to the Licensor Software, Licensor warrants that: (a) Licensor

has taken all commerclally reasonable steps to prevent the Licensor Software from containing any computer
viruses, Trojan horses, time bombs, cancel bots or other computer programming routines that are intended to
detrimentally interfere with, surreptitiously intercept or expropriate any system, data or personal information,
and (b) for a period of ninety days after the Effective Date (‘Warranty Period®), the Licensor Software will
operate substantially in accordance with the Documentation. In the event of a breach of any of the foregoing
warranties reported to Licensor in writing, provided that any such breach of the warranty set forth in foregoing
clause shall be reported in writing during the Warranty Period, Licensee’s sole remedy for such breach shall
be {0 have Licensor use commercially reasonable efforts to promptly correct, replace or provide a work
around for such error or failure, at no charge to Licensee. The foregoing warranties and remedies apply only
to the most recent version of the Licensor Software, and shall not apply to any breach, fault or error that
arises out of or relates to Licensee’s failure to use the Licensor Software in accordance with the
Documentation, any misuse, corruption or abuse of, or modification to, the Licensor Software by any entity or
individual other that Licensor, any combination, interface, or incorporation of Licensor Software with or into
any other software, or any use of the Licensor Software with any software or equipment not approved in
advance in writing by Licensor.

7.2 Licensor Services Warranties, Licensor warrants that all services that are performed under this Agreement
will be performed in a professional and workmanlike manner by qualified personnel, and Licensor has the
required skills and experience to perform such services. Licensee's sole remedy for breach of a warranty in
Section 7.2 shall be to have Licensor use commercially reascnable efforts to promptly correct, replace or
provide a work around for such breach, at no charge to Licensee.

7.3 Licengsor General Warranties. Licensor represents and warrants that Licensor owns, or has all necessary
rights to, the Licensor Software and Documentation, and has all necessary rights and authority to grant the
rights granted hereunder to Licensee and to carry out its obligations hereunder.

7.4 Mutual Warranties. Each Party represents and warrants to the other Party: (a) such Party's execution,
delivery and performance of this Agreement have been authorized by all necessary corporate action, do not
violate in any material respect the terms of any law, regulation, or court order to which such Party is subject,
do not violate the terms of any material agreement to which Licensor is a party, and are not subject to the
consent or approval of any third party, (b) this Agreement is the valid and binding obligation of such Party,
enforceable against such Party in accordance with its terms, except as may be limited by bankruptcy,
insolvency, reorganization or other similar laws relating to creditors’ rights generally, or general equitable
principles, (c) such Party is not subject to any pending or, to such Party's knowledge, threatened litigation or
govemmental action which could interfere with such Party's performance of its obligations hereunder, and (d)
such Party has secured or shall secure all material permits, licenses, reguiatory approvals and registrations to
the extent necessary to perform its obligations hereunder.

7.5 Disclaimer of Warranty, EXCEPT AS SET FORTH IN SECTIONS 7.1 to 7.4, LICENSOR DOES NOT MAKE,
AND HEREBY DISCLAIMS, ALL OTHER REPRESENTATIONS OR WARRANTIES, WHETHER EXPRESS
OR IMPLIED, INCLUDING WITHOUT LIMITATION, WARRANTIES OF TITLE, MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, ACCURACY, NONINFRINGEMENT OF THIRD PARTIES'
RIGHTS, AND SECURE, ERROR-FREE OR UNINTERRUPTED OPERATION.
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LIMITATION OF LIABILITY, EXCEPT FOR BREACHES OF SECTION 8 {CONFIDENTIALITY) OR
INDEMNITY OBLIGATIONS UNDER THIS AGREEMENT, (I) NEITHER PARTY SHALL BE LIABLE TO THE
OTHER FOR ANY LOSS OF PROFITS, LOSS OF BUSINESS, LOSS OF USE OR DATA, INTERRUPTION
OF BUSINESS, OR FOR INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY
KIND IN CONNECTION WITH THIS AGREEMENT, EVEN IF THE PARTY SHALL HAVE BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES, OR FOR ANY CLAIM AGAINST THE OTHER BY ANY THIRD
PARTY AND (ll) LICENSOR'S LIABILITY TO LICENSEE UNDER THIS AGREEMENT SHALL NOT EXCEED
AN AMOUNT EQUAL TO THE AMOUNT ACTUALLY PAID BY LICENSEE TO LICENSOR PURSUANT TO
THIS AGREEMENT DURING THE TWELVE MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT
GIVING RISE TO SUCH LIABILITY.

Licensee acknowledges and agrees that (j) it is solely responsible for providing and ensuring the proper
training of its drivers, owners or operators in the Operation of the motor vehicle or motor vehicles (i.e. any
automotive machinery utilized for the transport of persons or goods in which Foxster Solutions Products has
been incorporated or installed), (if) Licensor shall not be liable to Licensee or any other entity or individual for
any claim or action including costs arising out of the use or misuse of any motor vehicle operated by or on
behalf of the Licensee or any such entity or individual In connection with this Agreement, including any
personal injury or property damage claim or action, and Licensee shall defend, indemnify and hold Licensor
harmless from any such claim or action, and (iii) Licensee shall include this paragraph, or the substance
thereof, in any agreements between Licensee and any third party involving any Licensor Property.

Confidentlality

8.1 Confidentiality Obligations. Each Party acknowledges that Confidential iInformation may be disclosed to the

other Party in connection with this Agreement. Each Party agrees (i) that, during and following the Term of
this Agreement, it shall hold in strict confidence the other Party's Confidential Information and prevent
disclosure thereof, except as expressly permitted herein, and will use such Confidential Information only for
the purpose of exercising such Party's rights and perform such Party's duties and obligations under this
Agreement ("Permitted Purpose”) and, without limiting the foregoing, (ii) such Party will take all reasonable
steps, at least substantially equivalent to the steps such Party takes to protect its own proprietary information,
to {a) prevent use of the other Party’s Confidential Information for any purpose other than the Permitted
Purpose, and (b) prevent the disclosure of the other Party's Confidential Information, other than to such
Party's employees, officers, directors, other representatives, and contractors, who (1) must have access to
such Confidential Information for such Party to and (2) each agree to be bound to such Party by written
agreements including provisions of confidentiality with respect to such Confidential Information that are no
less protective of than those provided herein.

Each Party acknowledges that the other may suffer irreparable damage in the event of any material breach of
the provisions of this Section 8 (Confidentiality). Accordingly, in such event, an aggrieved Party may seek
preliminary and final injunctive relief, as well as any other applicable remedies at law or in equity against the
Party who has breached or threatened to breach this Section 8 (Confidentiality).

8.2 Exclusions. The Parties’ obligations set forth in Section 8.1 (Confidentiality Obligations) shall not apply with

respect to any portion of the Confidential Information that: (a) was in the public domain at the time it was
disclosed to or observed by the receiving Party; (b) entered the public domain through no fault of the receiving
Party, (c) is rightfully received by the receiving Party from a third party without a duty of confidentiality; {(d) is
independently developed by the recelving Party without reference to or incorporation of the other Party’s
Confidential Information; (e) is disclosed as required by administrative, legislative, or judicial demand or order,
excapt that the receiving Party will disclose only such information as is legally required and will use
reasonable efforts to obtain confidential treatment for any Confidential information that is so disclosed and, to
the extent not prohibited by applicable law, will provide the disclosing Party notice of such possible disclosure
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prior to disclosure in order to allow an opportunity for the disclosing Party to contest such disclosure; or (f) is
disclosed with the other Party’s prior written approval.

8.3 Retum of Confidential Information, Each Party agrees to return to the other Party or, at the request and
instruction of the disclosing Party, destroy, and certify that it has destroyed, all material embodying
Confidential Information (in any form or medium and including, without limitation, all summaries, copies and
excerpts of Confidential Information) at any such time as the disclosing Party may so request.

9. Indemnification

9.1 Indemnification by Licensor. Licensor shall to the extent allowed by state law indemnify, defend and hold
harmless Licensee, and its officers, directors, employees and agents, from and against any and all claim,
action, demand, or suit made or threatened by any third party (collectively, “Claims") and all related losses,
expenses, damages, costs and liabilities, including reasonable attorneys' fees and expenses incurred in
investigation or defense (collectively, "Damages"}, to the extent such Claims or Damages arise out of or relate
to an allegation that the Licensor Software, Documentation or services provided by Licensor hereunder, or
Licensee's use of the same in accordance with this Agreement, infringe, misappropriate, or otherwise violate
any third party's U.S. intellectual property rights. Licensor's indemnity obligation herein shall not extend to any
Claims or Damages based on an unauthorized modification, combination or use of the Licensor Software by
Licensee.

9.2 Notification of 3rd Party Claims. Licensor will promptly notify Licensee of any threat, waming, claim or action
against Licensor or suppliers, that could have an adverse impact on Licensee's use of the Licensor Software.

9.3 Third-Party P i The Parties understand and agree that Licensor Is not the manufacturer of
the third party products or the provider of any third party services. As such, Licensor does not warrant or
guarantee the condition or any other aspect of any third party products or third party services (“Third Party
Product Exposures”). Furthermore, the Licensee is responsible for any performance and warranty related to
any third party products or third party services used by or on behalf of the Licensee and will directly manage
and coordinate with the applicable product or services vendor for any such issues.

8.4 Remedies, If Licensor informs Licensee or Licensee determines that it must discontinue use of the Licensor
Software, the Documentation, or any service fumnished under this Agreement because of an existing or
anticipated Claim that the Licensor Softwars, Documentation, or service infringes, misappropriates or
otherwise violates any intellectual property right of a third party, Licensor, at its own expense and in its
reasonable discretion, shall either: (a) secure for Licensee the right to continue using the Licensor Software,
Documentation, or services; (b) replace or modify the Licensor Software, Documentation, or service to make it
non-infringing; provided, however, that such modification or replacement shall not degrade the operation or
performance of the Licensor Software, Documentation, or service; or if Licensor determines (a) or (b) to be
commercially unreasonabls, then (c) terminate this Agreement and refund to Licensee any unamortized
portions of the fees paid by Licenses, based on a straight line amortization over a five-year useful life for the
Licensor Software.

8.5 Indemnification by Ljcensee. Licensee shall indemnify, defend and hold harmless Licensor, and its officers,
directors, employees, agents, and other representatives and contractors from and against any and all
Damages arising out of or relating to (a) Licensee’s breach of or default under any provision of this
Agreement, or (b) any unauthorized modification, combination or use of the Licensor Software made by or on
behalf of Licensee.

9.6
a. Itis the Licensee's responsibility, and Licensor shall have no responsibifity, to maintain control over all

entities and individuals to whom Licensee provides any username and/or password information required
to access and/or use Licensor Software. If the Licensee needs to change passwords, It is Licensee’s
responsibility to notify Licensor in writing.
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b. Should any confidential data or other Confidential Information of or refating to Licensee or Licensee's
business be accessed or misappropriated using any usemames and passwords provided to the Licensee,
the Licensor will not be held responsible.

8.7 Defense and Settiement, A Party seeking indemnity ("Indemnified Party") shall provide the other Party
(“Indemnifying Party”) prompt notice of any such Claim made against it for which it is entitled to indemnity
hereunder. Each Party shall reasonably cooperate with the other Party in the defense of any such Claim
including appeals, negotiations and any seftlement or compromise thereof, provided that Indemnifying Party
shall control the defense, negotiations and settiement or compromise thereof and shall keep the Indemnified
Party informed of the proceedings and review and consider input from the Indemnified Party; provided, that
Indemnified Party shall be given the right to approve in advance the terms of any settlement or compromise
with respect to such matter to the extent that such settlement or compromise requires Indemnified Party to
admit any llability or pay any amounts not otherwise indemnified by Indemnifying Party hereunder, and such
approval shall not be unreasonably withheld by Indemnified Party.

10. Notices

Any notice, approval, request, authorization, direction or other communication under this Agreement will be
given in English in writing and will be deemed to have been delivered and given for all purposes {i) on the
delivery date if delivered by confirmed facsimile; (i) on the delivery date if delivered personally to the party to
whom the same is directed; (iii) one business day after deposit with a commercial overnight carrier, with
written verification of receipt; or (iv} seven business days after the mailing date, if sent by U.S. mail, return
receipt requested, postage and charges prepaid, or any other means of rapid mail delivery for which a recsipt
is available. Licensor's and Licensee's Addresses for receipt of notices are provided on Schedule A.

11. Term and Termination

11.1 Term. Unless terminated earller in accordance with Section 11.2, the term of the agreement will commence
immediately upon exscution hereof by the Parties’ respective duly authorized representatives and will
continue for an initial term of four months (“Initial Term"). Atthe end of the Initial Term, the Agreement will be
renewed automatically on a month to month basis unless otherwise terminated by either Party on a thirty {30)
day written notice and shall continue in accordance with its provisions (each such month, a “Renewal Term",
and any and all such Renewal Terms, along with the Initial Term, collectively, the “Term”).

11.2 Temination:; Termination. A Party may terminate this Agreement as follows: (a) if the other Party
breaches a material obligation under this Agreement, and fails to cure such breach within thirty (30) days after
the date such other Party receives from the non-breaching Party a reasonably-detalled written notice of the
breach and a demand for cure, (b) immediately by written notice if the other Party (i) materially breaches
Section 8 (Confidentiality), or (ii) files a petition in bankruptcy, makes a general assignment for the benefit of
its creditors, has a receiver appointed or applied for it, or winds up or liquidates. Upon termination, Licensee
shall return to Licensor any and all copies of the Licensor Software and Documentation in Licensee’s
possession or under Licensee's custody or control, and pay all accrued but unpaid fees and expenses,
provided, this shall in no way limit any legal or equitable remedies that Licensor to which may be entitled. Any
advance fees paid by Licensee for services not supplied by Licensor prior to any such termination will be
refunded, within 90 days of notice of termination.

11.3 This Agreement may be canceled or terminated at any time by the Licensee or the Licensor with or without
cause by providing the other thirty (30) days written notice of such termination. Upon receipt of such notice, all
work and labor being performed shall immediately cease, pending final cancellation at the end of such thirty
(30) day period. Licensor shall be compensated in accordance with the terms of this Agreement for all work
accomplished prior to the receipt of notice of such termination, Licensor shall invoice Licenses for all work
performed within thirty (30) days after the termination notice.
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Upon termination and provision of prior written request to Licensor, Licensee may export a copy of its
current database master(s), if any, stored in Licensor Software, provided that any such export shall be
arranged by Licensor and shall comply in all respects to the confidentiality provisions hereof.

12. Survival

The Parties hereto agree that any provisions of this Agreement requiring performance or fulfilment by other
Party after the termination of this Agreement shall survive such termination, including without limitations
Sections 1, 4, 7.5, 7.6, 8, 9, 12, and 13.

13.1 Entire Agreement, This Agreement (including all attachments) constitutes the entire agreement between the
Parties concemning the subject matter hereof and supersedes all prior and contemporaneous proposals,
agreements and communications, whether oral or written, between the parties relating to the subject matter
hereof, and all past courses of dealing or industry custom. This Agreement may be amended only by a writing
signed by the duly authorized representatives of both Parties.

13.2 Independent Contractors, In performing this Agreement, the Parties are independent contractors, and
nothing contained in this Agreement shall be construed or implied to create an agency, partnership or
empicyer and employee relationship between the Parties. Except as expressly set forth in this Agreement, at
no time shall either Party make commitments or incur any charges or expenses for, or in the name of, the
other Party.

13.3 Asgignment. Neither Party may assign this Agreement or any right, interest or benefit under this Agreement
without the prior written consent of the other Party, such consent not to be unreasonably withheld: provided
that in the event of a change in control of & Party, except for a change of control of Licensee to a direct or
indirect competitor of Licensor, either Party shall have the right to assign this Agreement to a successor that
acquires substantially all of the assets or equity of such Party. Subject to the foregoing, this Agreement will be
fully binding upon, inure to the benefit of and be enforceable by the Parties hereto and their respective
successors and permitted assigns. Notwithstanding the foregoing, Licensor may subcontract the performance
of any or all of its obligations under this Agreement, provided it remains directly liable to Licensee.

13.4 No Third Parly Beneficiaries. The Parties acknowledge that the covenants set forth in this Agreement are
intended solely for the benefit of the Parties, their successors and permitted assigns. Nothing in this
Agreement, whether express or implied, shall confer upon any person or entity, other than the Parties, their
Successors and permitted assigns, any legal or equitable right whatsoever to enforce any provision of this
Agreement,

13.5 Severability/Waiver. If any provision in this Agreement should be held illegal or unenforceable by a court
having jurisdiction, such provision shall be modified to the extent necessary to render it enforceable without
losing its intent, or severed from this Agreement if no such modification is possible, and other provisions of
this Agreement shall remain in full force and effect. A waiver by either Party of any term or condition of this
Agreement or any breach thereof, in any one instance, shall not waive such term or condition or any
subsequent breach thereof.

13.6 Dispute Resojution, In the event of a dispute between the Parties with respect to the Agreement which
dispute cannot be settled following good faith efforts by the Parties’ project teams, then the dispute shall be
referred for resolution to appropriate members of the executive team of each Party who shall meet and
resolve the dispute, if possible, within fifteen (1 5) business days from the date of such reference. If said
members of the executive team of each Party are unable to resolve the dispute within fifteen (15) business
days, then the dispute shall be referred to a single arbitrator appointed jointly by the Parties. In the event that
the Parties cannot agree as to the single arbitrator to be appointed, then such arbitrator shall be appointed
pursuant to the Rules of the American Arbitration Association. The arbitration shall be held in such place as
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the arbitrator shall select and shall be adjudicated in accordance with the aforementioned Rules and the
decision of the arbitrator shall be made within thirty (30) days from the appointment of the arbltrator and be
final and binding upon the parties. The arbitrator's fees and expenses shall be paid by the Parties as
determined by the arbitrator.

13.7 Governing Law. All questions, issues or disputes arising out of or under this Agreement, including without
limitation any interpretation of any of the terms and conditions, shall be governed by the laws of the State of
North Carolina, without resort to the conflict of law provisions thereof. In the event sult is commenced to
enforce this Agreement, costs of said suit including reasonable attorney's fees In all proceedings, trials,
investigations, appearances, appeals and in any bankruptcy proceeding or administrative proceeding shall be
paid to the prevailing Party by the other Party. In the event any [Hitigation or other action to enforce the terms
and conditions hereof is commenced by either Party to enforce this Agreement, such litigation or action will be
filed and litigated only in a court of competent jurisdiction located in the State of North Carolina. Each Party
waives any and all rights to have this action brought in any place other than the State of North Carolina

13.8 Force Majeure. Except in connection with a Party's payment obligations hersunder, neither Party will be
liable for, or be considered to be in breach of or defauit under this Agreement on account of, any delay or
failure to perform as required by this Agreement as a result of circumstances beyond the reasonable control
of such Party including acts of God, acts of any governmental or supra-national authority, war or national
emergency, riots, civil commotion, fire, explosion, flood, epidemic, lock-outs (whether or not by that Party},
strikes and other industrial disputes (in each case, whether or not relating to that Party's workforce), restraints
or delays affecting shipping or carriers, inability or delay in obtaining supplies of adequate or suitable
materials and currency restrictions.

13.9 Section Headings. Section and other headings contained in this Agreement are for references only and shall
not affect in any way the meaning or interpretation of this Agreement.

13.10 Counterparts: Facsimile, This Agreement may be executed in counterparts, each of which shall be deemed
to be an original and all of which when taken together shall constitute one agreement. Facsimile or electronic
signatures shall be deemed original signatures.

13.11 Publicity, Neither Party will make any public statements regarding the existence of this Agreement nor the
refationship described herein, without the prior written consent of the other Party, except as required by law or
as otherwise provided for herein. Notwithstanding the foregoing, Licensor shall have the right to use
Licensee’s name in customer lists that identify a substantial number of Licensor's customers, and Licensor
shall provide a copy of any such listing to Licensee to the extent distributed to any third parties.

13.12 Audits, Licensor may perform audit(s) on the use of the Software and Documentation upon giving
Licensees written notice of at least five {5) business days. Licensee agrees to make the necessary
operational records, databases, equipment, employees and facllities available to Licensor for the audit(s). The
purpose of the audit will be to verify compliance with the terms and conditions of this Agreement.

14. Insurance

14.1 Insurance. At a minimum, during the Term of this Agreement Licensor will maintain in full force and effect,
at Licensor's expense:

(a) Commercial General Liability Insurance with limits of $2,000,000 combined single limit for bodily injury,
death, and property damage, including personal injury, contractual liability, independent contractors,
broad-form property damage and products and completed operations coverage;

(b) Technology Errors and Omissions Insurance in an amount not less than $2,000,000 per occurrence.

(c) Cyber Liability Insurance with limits of $1,000,000 per occurrence,

14.2 Provisions. Licensor shall provide Licensee with a certificate of insurance evidencing that the required
minimum coverage is in effect and that each Commercial General Liability Names Licensee, its subsidiaries,
directors, officers and employees as additional insureds to the extent permitted. Licensor shall provide a
waiver of subrogation clause in favor of the additional insureds and provide that all insurance provided by the
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Licensor shall be primary and that any other insurance maintained by or available to Licensee shall be
excess only and shall not contribute with this insurance. Such insurance shall also cover the acts or
omissions of Licensor’s subcontractors under this Agreement. Such insurance shall require the insurer to
provide Licensee thirty (30) days advance written notice of any cancellation or adverse material change with
respect to any of the policies. If Licensor fails to procure or maintain in force the insurance specified herein,
Licensee may procure such insurance and the cost thereof shall be borne by Licensor.

14.3 The insurance provided by Licensor hersunder shall operate independent and apart from any
obligations imposed upon Licensor under the indemnification provisions of this Agreement, and that in no
event will the coverage or limits of any insurance maintained by Licensor under this Agreement, or the lack
or unavailability of any other insurance, limit or diminish in any way Licensor’s obligations or liability to
Licensee hereunder,

14.4 Enforcement, Licensor's failure to provide and keep in force the aforementioned insurance shall be
regarded as a material default hereunder, entitling Licensee to exercise any or all of the rights and remedies
provided hereunder.

IN WITNESS WHEREOF, each Party has caused this Software License & Services Agreement to be executed by
its authorized representative to be effective as of the date hereof.

Foxster Solutlons, inc, dba CTS Software County of Kendall on Behalf of Kendall Area
Transit
_Signature: _Signature:
Printed Name: Amie L. Green Printed Name:
Title: Finance Director Title:
Date: October 8, 2017 _Date:

[Remainder of page intentionally left blank.]
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