STATE OF ILLINGIS

CONTRACT
lllinois Department of Central Management Services
Wireless/Cellular Services and Equipment
CMS793372p

The Parties to this contract are the State of [llinois acting through the undersigned Agency (collectively the State} and
the Vendor. This contract, consisting of the signature page and numbered sections listed below and any attachments
referenced in this contract, constitute the entire contract between the Parties concerning the subject matter of the
contract, and in signing the contract, the Contractor affirms that the Certifications and if applicable the Financial
Disclosures and Conflicts of Interest attached hereto are frue and accurate as of the date of the Contractor’s execution
of the contract. This contract supersedes all prior proposals, contracts and understandings between the Parties
concerning the subject matter of the contract. This contract can be signed in multiple counterparts upon agreement of

the Parties.

Contract uses lllinois Procurement Gateway Certifications and Disclosures?

[] Yes (IPG Certifications and Disclosures including FORMS B)

X No

1. DESCRIPTION OF SUPPLIES AND SERVICES
2. PRICING

3. TERM AND TERMINATION
4, STANDARD BUSINESS TERMS AND CONDITIONS
5. SUPPLEMENTAL PROVISIONS
6. STANDARD CERTIFICATIONS
7. FINANCIAL DISCLOSURES AND CONFLICTS OF INTEREST (IF APPLICABLE)
8. CONTRACT SPECIFIC CERTIFICATIONS AND DISCLOSURES — “FORMS B” (IF APPLICABLE)

In consideration of the mutual covenants and agreements contained in this contract, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree to the terms and
conditions set forth herein and have caused this contract to be executed by their duly authorized representatives on the
dates shown on the following CONTRACT SIGNATURES page.

State of lllingis Chief Procurement Office
Contract
V. 15.2



STATE OF ILLINDIS

CONTRACT
illinois Departrnent of Central Management Services
Wireless/Cellular Services and Equipment
CiviS793372P

VENDOR

Vendor Name: Celito Partnersh@djh/a Verizon Wireless Address: 3424 Freedom Drive, Springfield, IL 62704

Signature: ,. ; v{é{ﬁ f : Phone: 217-836-9229

Printed Name: Todg Loccisané Fax: 847-819-4137

Title: Executive Director - Enterprise & Government

Email: alice.engle@verizonwiraless.com
Contracts sle@

Date: September 22, 2016

STATE OF ILLUNOIS
Procuring Agency ?r University: Department of Central Phone: 217-782-2141
Management Services
Street Address: 715 Stratton Office Building Fax: 217-524-1880

City, State ZIP: Springfield, IL 62702

Official Signatur /{4.49/”/% Q/W ate: /0‘/5.//&

e . /4" [iviba = e

pfiﬂfed Name M{ t‘/f}-[ é/ M /W{/ by Markus Veile, Assistant  Director
5% v

Official’s Title: ZD“[L; %‘{‘K‘%

State of Hifnols Chial Prozuremant Office
Contrace
V. 152


mary.matheny
Typewritten Text
by Markus Veile, Assistant Director


AGENCY/UNIVERSITY USE ONLY NOT PART OF CONTRACTUAL PROVISIONS |

Agency or University Reference # 15-93372 Project Title Wireless/Cellular Services and Equipment {Primary)
Contract # CMS793372P Procurement Metheod {IFB, RFP, Small, etc): RFP

IPB Ref. # 22037605 IPB Publication Date:  12/11/15 Award Code:
Subcontractor Utilization? [ ] Yes HNO Subcontractor Disclosurg? |—| Yes |_i No

Funding Source Obligation #

Small Business Set-Aside? [ | Yes[ |No

Minority Owned Business? [ | Yes[ |No  Percentage

Female-Owned Business? [ | Yes r_I No Percentage

Persons With Disabilities Owned Business? [ | Yes [ INo Percentage

Other Preferences?

-BALANCE OF PAGE LEFT INTENTIONALLY BLANK

State of [llinois Chief Procurement Office
Contract
V.15.2



1.

DESCRIPTION OF SUPPLIES AND SERVICES

1.1. SUPPLIES AND/OR SERVICES REQUIRED: Central Management Services is cantracting for wireless voice
{including push-to-taik/direct connect/walkie-talkie service) and data airtime services, and wireless
equipment for use by State agencies, universities and local governmental agencies. This contract
permits the State to purchase any necessary services or equipment from Vendor to support the State’s
wireless usage requirements.

Verizon Wireless has been selected as the primary Vendor for Statewide wireless service and shall
provide coverage in the areas as shown on the State of Illincis Data Map and State of llfinois Voice Map.
An additional secondary award has been made to a different vendor, due to anticipated incomplete
coverage areas or needed and desirable service plans and/or features not available from the primary
Vendor. State entities and other governmental units {(including certain not-for-profit entities)
authorized by law to participate in the Joint Purchasing Program (JPP) may utilize this Master Contract.
Authority for such purchases is governed by the State's Standard Procurement Rules and the
Governmental Joint Purchasing Act 30 ILCS 525.

This master contract establishes a procurement vehicle through which CMS and other authorized entities may
purchase various available wireless voice and data airtime services and associated or necessary wireless
equipment for use by State agencies, universities, local governmental agencies, and other units of government
eligible to participate under the JPP.

Voice and Data Services

All Voice and Data services offered by Vendor for this contract are in Exhibit 1 — Verizon Wireless Pricing Catalog,
Exhibit 2 — Equipment Matrices, Exhibit 3 — Accessory Matrix, Exhibit 4 — State of Hlinois Voice Map, Exhibit 5 —
State of Ilinois Data Map and Exhibit 6 — Percentage of Coverage by County are attached to show the coverage
of sérvices within the State of lllinols. It is anticipated that during the term of this contract, new technologies,
including new products and services, will become available. Vendor's commercially available price plans as
identified in Exhibit I may be discontinued or revised at vendor's sole discretion. The State’s custom price plans
may be reduced at any time during the term of the contract. Vendor will pass on any cost savings to the State as
soon as they are available. Vendor will provide updated Exhibits 2 through 6 as well as training and evaluation
sessions as Vendor deems necessary and will make these products available to the State under the same terms
and conditions and at price discounts consistent with Exhibit 1.

The State of Illinois requires Vendor to provide the State of lllinois a block of Static IP addresses for State of
lllinois devices, which can be activated under plans approved in this contract. Service packages shall be offered
with Internet access and without Internet access. Vendor will waive the Static IP account set-up fee for State of
tilinois subscribers.

The State of [llinois will provide direct circuits for Fixed End Systems (FES) connections and Private Network
Solutions, from the State’s network infrastructure to the Verizon Wireless network. Vendor will provide the
connection ports in the Verizon Wireless network for the FES to ensure a reliable network for the State of iHlinois
end-users. Additionally, Vendor will offer an optional Private Network using the existing State of lllinois FES
connections and an Internet Protocol Security {IPSec} tunnel on the FES to provide a highly secure connection
for the State of lllinois network. Vendor will waive the Private Network account set-up fee for State of Illinois
subscribers.

Voice and Data Equipment
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Vendor shall have available wireless equipment solutions which include the folowing: voice device, voice device
with PTT, Smartphone device, mobile broadband capable devices. A battery and charger must be included with
each device at no additional charge.

General Requirements

Vendor agrees to adhere to the following mandatory requirements throughout the term of this Contract and any
renewal terms.

1. Vendor must view the State’s account in its entirety and will not propose a rate based on minimum
usage. The rate proposed will not include a minimum number of active lines, statewide monthly spend
or a statewide utilization of minutes.

2. Vendor must offer a voice plan that includes a flat rate cost per minute. Vendor must provide at least
one “Minutes-included” and/or “Data-included” package that includes volumes greater than or equal to
each of the buckets (usage levels) listed in the tables in Attachment A “Price” with the cost for each
bucket and they should explain what pricing package was applied to the volumes in that bucket. After
contract execution, the State will determine the actual rate plan that each user will be assigned based
on the end user’s needs. The actual buckets or pricing plans will be negotiated with the Vendor prior to
contract signature. Please provide any additional information that may be appropriate.

3. Vendor shall offer some voice plans that include the ability {at the account and sub-account level) to
allow minutes to be shared (pooled) across other monthly access plans {excluding flat-rate). Domestic
Long Distance must be included. Night and weekend minutes must not count towards the pool and
should be no cost for unkimited usage of Night and Weekend minutes.

4. Vendor shall supply Smartphone services. The data pricing options shall be available as stand-alone data

options and as an add-on to the Vendor’'s wireless voice offerings.

3. Vendor must supply pricing for all local units of government, universities and other entities eligible to_

purchase under this agreement pursuant to the Governmental Joint Purchasing Act {30 ILCS 525] to
procure wireless services from this contract. The local government and university lines and minutes
accrued must be credited to the State to allow additional reductions in rates based on volumes. The
local governmental and university units shall deal directly with the Vendor(s) in matters regarding
service and equipment provisioning and repair. Vendor shall be responsible for billing the local
governments and universities directly. The State will not be financially liable for any local government
or university accounts.

6. Vendor must provide a mutually agreed upon plan to alert the State of lllinois as a means of monitoring
data usage. Local units of government and entities eligible to purchase under this agreement under the
JPP will have the means to monitor data usage this through the Vendor Web Portal.

7. Vendor must waive any Activation Fees and/or Early Termination Fees for State agencies, universities,
local governmental agencies, and other units of government eligible to participate under the JPP.

3. Vendor's Wireless Enterprise Help Desk (WEHD) must be available to receive calls 24 hours a day seven
(7) days week. Vendor must only provide WEHD support to authorized entity point of contact{s). For the
State of lllinois this authorized contact will be a Department of Innovation and Technology employee.
The Vendor WEHD must be available via a toll free number.

9. Vendor will also provide individual technical support to the State of illinois as well as local units of
government and entities eligible to purchase under this agreement under the JPP via a toll free number
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24 hours a day seven (7) days a week.

10. Vendor must not provide any Customer information to any third party without prior written
authorization from the State.

11. Vendor shall offer signal boosters/enhancers to the State depending on the requirements of each State
location as determined by a building survey conducted by Vendor. Vendor and the State shall then
mutually agree on pricing and scope of work for the procurement, installation, operation and
maintenance of such signal boosters/enhancers.

12. Vendor agrees that the Verizon Wireless response to the State of lllinois RFP for Statewide Wireless
Services Master 15-0093372 dated December 11, 2015 is incorporated by reference. To the extent of
any material conflict between the terms and conditions of this contract and the Verizon Wireless
Response to the State of lllinois RFP for Statewide Wireless Services Master 15-0093372 dated January
15, 2016 referenced herein, the terms of this contract will control.

Subject to the price plans in Exhibit 1, access fees and non-promotional allowances of minutes and/or kilobytes
or megabytes for price plans will not change throughout a subscriber’s line term. Equipment pricing, however, is
subject to change. Cther rates, charges and fees and 411 connect may vary following 30 days notice to
DoiT.telecommgr@illinois.gov.

Vendor will allow the State’s existing subscribers and JPP’s who are currently procuring services from Vendor
pursuant to previously offered calling plans as listed in the Pricing Catalog (“Grandfathered Plans”), to continue
receiving such services at the pricing, terms and conditions contained in such Grandfathered Plans until such
subscribers either migrate to the pricing provided with this agreement or terminate such Grandfathered Plans;
however, such calling plans and associated discount programs applicable to the Grandfathered Plans will no
longer be available for State subscribers and JPP’s activating new lines of service or changing calling plans. Such
subscr:bers will count towards the State’s line attainment but will not be ehglble to participate in any access or

usage discounts or other benefits available pursuant to this agreement untit such subscribers mxgrate to an

applicable pricing plan provided with this agreement. Any and all subscribers who satisfy the pricing plan
requirements may migrate or activate new lines of service on those price plans available under this agreement
in addition to price plans that become available under this Agreement. All other State subscribers and JPP’s will
be migrated to the pricing available pursuant to this agreement within 90 days of the Effective Date of this
agreement.

Please note E-rate State subscribers and E-rate JPP's procuring services pursuant to previously offered calling
plans and under this agreement on Grandfathered Plans may continue receiving such services at the pricing,
terms and conditions contained in such Grandfathered Plans to align with the 2016-2017 E-rate program funding
year only. After June 30, 2017, E-rate State subscribers and E-rate JPP’s will be migrated to the pricing available
pursuant to this agreement.

Optional feature rates, as specifically detailed within the attached Pricing Catalog, are subject to change and
allowed upon mutual agreement between the State and the Contract Vendor. Contract Vendor may discontinue
or change commercially available features or services, with 60 days notice to the State.

Vendor’'s contract pricing offers a per-subscriber percentage discount off of Vendor's standard monthly access
fees on eligible veoice and data plans and features. Vendor’'s pricing to the State of lllinois also includes a
percentage discount off of the standard manufacturer's list price for equipment and eligible accessories which
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applies on a per unit basis. Any current and future eligible accessories offered by Vendor and purchased under
this Contract shall include this same percentage discount throughout the initial term of this Contract and
renewal options. State JPP subscribers will be offered equipment at Vendor's 10,000 tier matrix pricing.

Rates and charges for each subscriber line of service are determined by the chosen calling plan, options, and
features. State may activate subscriber lines on any generally available Business Plans or eligible consumer
calling plans that are available to government subscribers and introduced by Vendor during the term of the
agreement, subject to the terms and conditions of those plans.

Vendor does not require individual (per line) service Contracts for State agencies, universities and local
governmental users. However, local governments will sign a Local Government Agreement (LGA) as well as
confirm participation in the State JPP, which allows those entities to purchase products and services under the
State of lllinois agreement. State of lllinois, local governments and university subscribers may cancel individual
lines without incurring an Early Termination Fee. In addition, State of lllinois, local governments and university
subscribers may switch plans and features without penalty during the term of the contract. However, it is
possible a proration of the access charges, minutes, data allowance and messages would apply depending on
when the change was made during the billing cycle.

Vendor's Mobile to Mobile Calling will allow subscribers on eligible calling plans under this Contract to make or
receive calls to/from any of Vendor’ subscribers anytime from within the Nationwide and National Mobile to
Mobile Calling Rate and Coverage Area without using their Anytime Voice Minutes.

Vendor offers unlimited Nights and Weekends Minutes on eligible plans that allow the subscriber to make or
receive a call in a calfing plan’s home airtime area during the following hours: 9:01 p.m. Friday through 5:59
a.m. Monday and 9:01 p.m. — 5:59 a.m. Monday through Friday without using the plan’s Anytime Minutes.

Vendor’s Nationwide Flat Rate Calling Plan has a zero monthly charge and charges for each minute of Anytime
usage—This Nationwide Flat Rate Calling Plan-includes unlimited nationwide roaming while on the Nationwide
Rate and Coverage Area and also includes domestic long distance.

Vendor shall not impose a maximum number of lines on any plans available to the Department of Central
Management Services with the exception of the $15.99 State of llinois Custom Nationwide for Government
Share Calling Plan or as otherwise indicated in the terms and conditions of the relevant plans within the State of
Itlinois Pricing Catalog.

The State and each JPP entity will also have unlimited calling to 10 numbers with Friends and Family for Business
on eligible calling plans.

Vendor will provide voice plans that include, as “in-network” or uncharged minutes, any calls to the State’s two
voice mail systems in Springfield (Tel. No. 217-524-4400) and Chicago {Tel. No. 312-814-4400), using the Main
Office Connection service.

All Vendor Nationwide plans (excluding the State of Illinois and Regional Plans) include a home calling area that
covers the entire United Sates so that there are no roaming charges or long distance charges for any calls
originating within the U.5. while in the Nationwide Rate and Coverage Area.

There will be no domestic roaming charges for any calls within the State of lllinois.
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The Verizon Wireless data network is based on Internet Protocol (IP) and provides the ability to utilize static IP
addresses which can be pubic static IP addresses assigned by Vendor or private static IP addresses provided by
the State of lllinois available through Vendor's Private Network offering.

Vendor can block international dialing, directory assistance, ringtone downloads and purchase of other 3™ party
services billed to the wireless invoice for the State of lllinois’ account. This feature shall be available to the
State, at its option, at no additional cost.

Vendor will provide a Web-based tool that enables CMS to maintain wireless accounts. Designated employees
will have the ability to order online new devices and accessories. The site will be customized with the State of
lllinois’s name and reflect the contract pricing and equipment discount. This site will aillow designated
employees to manage account activity such as updating information, voicemail passwords changes, completing
an Electronic Serial Number (ESN} change, make device ID changes, suspend or resume service, activate
customer provided equipment compatible with the Verizon Wireless Network and initiate device upgrades. This
site will include statement information allowing the State of lllinois to review account balances, view usage and
charges to the entire organization or a particular State of Hlinois account. Invoices will be available to view or
pay. Reports will be available to help manage accounts. Summary usage reports will include details for voice,
messaging and data details. This service shall be available to the State, at its option, at no additional cost.

New equipment is shipped with a welcome kit that includes an Activation Guide, Customer Receipt and SIM Card
for compatible devices. Equipment user guides are available at: www.verizonwireless.com.

The State may take advantage of standard lower-priced Vendor plans or equipment discounts, which may
become generally available for government customers during the term of this agreement. Upon request, the
Vendors Government Account Manager will provide details of such promotions te the State The State would
have the option of transferring government lines to the new pians as long as the State meets any terms and
conditions of the new plan. Special benefits incorporated in the State’s agreement may not be applicable under

“thenew plans.

Vendor will provide the State of lllinois with information regarding all service impacting planned network
outages within the State of illinois no less than two weeks in advance. However, in the event of a critical change
that is required for proper network operation, the notification window may be less. (The State will provide an
email address for outage notification and updates.) Vender will supply the State the estimated downtime of the
outage and the maintenance/repairs being performed. Vendor shall not be liable for any damages for failing to
provide such notification. Vendor will communicate status updates to the State. A network outage is defined as
an event affecting, at a minimum, 30% of cells on a given Mobile Switching Center {MSC) within the State of
lllinois.

In the case of unplanned network outages within the State of lllinois due to equipment or network failures,
Vendor will notify the State within two (2) hours of the outage with details known at that time regarding the
cause/nature of the outage, affected areas of the outage, downtime and estimated restore times. CMS will be
notified of all outages which have the potential to affect State customers. Vendor will provide the State with
updates on an hourly basis with details known at that time. Vendor will communicate to the State the measures
Vendor is taking to ensure that similar outages will not take place in the future, The State will receive credits for
extended outages.
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For each period of unplanned network outage within the State of illinois lasting at least eight (8) hours and up to
twenty four (24) hours (“Eligible Period”), Vendor will provide a credit of one-thirtieth {1/30) of the amount of
the monthly access fees for each impacted State liable line. For each impacted flat rate subscriber lines that are
not charged a monthly access fee, the amount of credit will be $1 per Eligible Period. Based upon its helpdesk
trouble tickets, CMS will provide a list of impacted lines to Vendor for review and approval, in a mutually agreed
upon format.

In the case of outages within the State of lilinois caused by unforeseen acts of weather, vandalism, acts of terror,
accidents, etc. Vendor will notify the State of these outages within 2 hours of the outage with details known at
that time regarding the cause/nature of the outage, affected areas of the outage, downtime, estimated restore
times and what measures Vendor is taking to correct the outage. Vendor will provide the State with updates on
an hourly basis with details known at that time. Vendor will also communicate to the State the measures the
Vendor is taking to ensure that similar outages will not take place in the future.

Vendor's network outage notification and credit obligations apply exclusively to CMS and State liable lines only.

Standard Features

Below is a description of the standard features included in the Vendor Pricing Program. Please refer to Exhibit 1
for further details.

Call Forwarding {not available in all areas), Call Waiting, No Answer/Busy Transfer, Three-Way Calling, Voice Mail
including Basic, Premium, Text Messaging, Automatic Roaming, Caller 1D, Caller ID Blocking, Text Blocking,
Message Waiting Indicator.

Order Provisioning Requirements

The State of lllinois will have two options to submit requests for equipment and service. Orders can be sent to

on-line order management tool.
Vendor will provide a dedicated team familiar with the State of lllincis’ requirements for processing orders.

Vendor will ship orders the same day if entered into the Vendor’s ordering system prior to 4:00 p.m. and the
next day if entered into the Vendor’s ordering system after 4:00 p.m.

Vendor will ship all devices via express carrier to ensure the State of Illinois receives the order within 72 hours
(excluding weekend and holidays) from the time of the order. Vendor will provide information on orders within
72 hours of receipt of order. An e-mail confirmation {email address to be provided by the State) will be sent to
the State with the device serial number (ESN, MEID, IMEI, SIM/Serial, etc.} matched to the appropriate mobile
telephone number, billing account number, vendor and CMS order numbers, applicable rate plan and features
for each mobile telephone number, accessories for each mobile telephone number, and shipping tracking
number.

The State will receive credits for equipment delivery that exceeds 72 hours (excluding weekends and holidays).
In the cases where the equipment is temporarily out of stock due to manufacturer causes, Vendor will inform
the State of the estimated date the equipment will be delivered. In this case, the penalty would be waived.
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Vendor will also supply to the State written documentation from the manufacturer that the equipment is out of
stock.

Credits for equipment deiivery that exceeds 72 hours (excluding weekends and holidays) will equal 50% of the
equipment purchase price up to a maximum of $50.00, as stated in Exhibit 2.

Vendor’s equipment delivery timeframes and credit obligations apply exclusively to CMS and State liable lines
only.

Vendor will accept returns or make exchanges on all cellular merchandise purchased from Vendor provided the
equipment is returned in its original condition within 30 days of receipt of the equipment without any penalty.
If service is also terminated within 30 days, the State remains responsible for the cost of any airtime and
features used prior to the termination date.

New Eguipment: Subscribers may return wireless equipment purchased from Vendor for any reason {whether
defective or not} within 30 days of the receipt of the equipment. All equipment and product materials originally
packaged in the manufacturer’s box must be included in the return in its original box for returns of new
equipment under the 30 Day Return Policy. New equipment purchased from Vendor includes a one-year
warranty. As part of the wireless handset equipment package, the State will receive the manufacturer's
consumer warranty, one (1} year in length. The manufacturer will cover the costs for defect or failure if the
equipment is within the warranty period. Equipment is covered with a one-year warranty for defects in
material and workmanship under normal use and conditions. Problems caused by water damage, physical
abuse, defects or damage that result from improper operation or misuse, exposure to extreme weather
elements, product tampering, accident or neglect (such as dropping the product onto hard surfaces) are
examples of what is not covered under warranty. In the event that the subscriber’s equipment is no longer
covered under the manufacturer’s warranty, additional charges for repair may apply, and it may be more cost
efficient for the subscriber to purchase new equipment. State government subscribers will be eligible to

upgrade 10 months from the last equipment purchase.

Vendor 30 Day Return Policy: The 30 Day Return Policy begins on the date the equipment is received.

Equipment returned under the 30 Day Return Policy must be returned to the warehouse within 30 calendar days
from the date the equipment was received. If the equipment is not returned within this timeframe, Vendor will
be unable to credit the State’s account for the cost of the equipment. If equipment billing issues arise, Vendor
will refer to the Federal Express tracking number and the documentation in Vendor’s billing system at the line
level detailing the return. If the equipment is found to have water damage or physical misuse or abuse, the
subscriber will be charged the full cost of the equipment.

30 Day Return Policy Procedures:

Step 1: The State may return equipment within 30 days of the date the equipment is received. An e-mail should
be sent to the designated Vendor Order Desk advising that the return will be made and specifying what
equipment should be sent in its place.

Step 2: The State should use the return-shipping label, provided by the Vendor, that came with the original
equipment. Subscribers name (e.g. State — CMS, eifc.) and the mobile telephone number associated with the
returned item must be written on the shipping label in the “FROM” field.
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Step 3: All materials originally packaged in the box (phone, charger, holster, manual, packing materials, etc.)
must be included in the return in its original box. Enclose a copy of the packing list received with the original
item.

Step 4: The State must send an e-mail to the designated Vendor e-mail address with the following information:
* The Federal Express tracking number.

* [ltemize specifically/exactly what is being returned, including any accessories that were part of the
original order and being returned.

e List the associated mobile telephone number.

Step 5: If the line needs to be disconnected as part of this process, send the request via e-mail to the Verizon
Wireless Order Desk team e-mail address specifying that you are disconnecting under the 30 Day Return Policy.

Step 6: An e-mail will be sent to the State from the Verizon Wireless Order Desk confirming the processing of the
equipment request or the disconnect. This e-mail will include the device serial number {(ESN, MEID, IMEI,
SIM/Serial, etc.) matched to the appropriate mobile telephone number, billing account number, vendor and
CMS order numbers, applicable rate plan and features for each mobile telephone number, accessories for each
mobile telephone number, and shipping tracking number.,

Warranty Replacement: The device warranty begins on the date the equipment is received. Egquipment must be
shipped back to the Vendor warehouse via Vendor provided Federal Express label.

Vendor will ship all devices via express carrier to ensure the State of lllinois receives the warranty replacement
equipment within 72 hours {excluding weekends and holidays) from the time of the request. The State will
receive credits for equipment delivery that exceeds 72 hours. Vendor will provide e-mail confirmation to the

CMS person that placed the warranty replacement order within 24 hours of receipt of the order. Vendor will
also supply e-mail confirmation of the shipment of the equipment. This e-mail will contain the device serial
number (ESN,MEID, IMEI, SIM/Serial, etc.) matched to the appropriate mobile telephone number, shipment
date, means of shipment, shipment address and any corresponding shipment tracking numbers. This e-mail will
be sent to the CMS employee that placed the order within 24 hours of shipment.

Credits for warranty replacement equipment delivery that exceeds 72 hours (excluding weekends and holidays)
will equal 50% of the amount invoiced for such warranty replacement equipment up to a maximum of $50.00.

Warranty Replacement Procedure:

Step 1: The State of lllinois will contact the designated Government Customer Operations (GCO) team with
accessibility to the device. The GCO will troubleshoot and remark the account if the device is deemed faulty.

Step 2: The State of lllinois will email the Verizon Order Desk requesting replacement equipment. The email will
include the mobile telephone number, device serial number (ESN,MEID,IMEI, SIM/Serial etc.), shipping address
including contact name and phone number, and details regarding the faulty equipment,

Step 3: An e-mail will be sent to the State from the Verizon Wireless Order Desk confirming the processing of the
warranty replacement equipment request. This e-mail will include the device serial number (ESN, MEID, IME],
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SiM/Serial, etc.) matched to the appropriate mobile telephone number, billing account number, and shipping
tracking number,

Step 4: Faulty equipment should be returned to the Verizon Warehouse via the Vendor provided Federal Express
shipping label. Equipment must be returned within 10 days.

Vendor currently receives all equipment returns at a single address.
The address is: Verizon Wireless C/0, New Breed Corporation, 4801 Mercantile Drive, FT Worth, TX 76000
Business Continuity/Disaster Recovery Plan

Vendor commits to housing, at a minimum, 100 phones and 50 modems staged in 2 locations within lllinois for
use during emergencies for the State. This equipment will be active and available within the desired four (4)
hour turnaround time. The State’s Verizon Wireless Account Management Team will make these phones
available as an emergency situation or event arises. Vendor agrees to refresh this equipment minimally once a
year to ensure current technology.

Verizon’s Crisis Response Team (V-CRT)

When a natural disaster or crisis occurs, V-CRT will respond to government and nonprofit organizations and
emergency management agencies needing assistance. V-CRT will provide Cellular tower on Wheels (COW), Cell
Tower on a Light Truck (COLT), and Wireless Emergency Communications (WEC) trailers. In an emergency
situation, deployment time will not exceed 24 hours in most cases.

Training

Vendor's account team will create training programs for the State provisioning and repair teams with their

- assistance-and-guidance on topics and format. Vendorwill-conduct these trainings at mutually agreed upon

locations and frequency at a minimum of two training sessions per year. This training program would
include; on-site training at locations across the state, and webinars (as needed) to ensure all end users are
comfortable with the devices and services from Vendor. Additional training is available online by
device/application at: www.verizonwireless.com,

On mutually agreed upon days and times, a Vendor account team member will be assigned to a mutually agreed
location for additional support and training of your government subscribers. If equipment is delivered by a
Vendor representative, the account team member will review the basic features of the phone, as well as any
service features the State may be receiving. If equipment is shipped to the State, the subscriber may contact his
or her account team member in order to receive additional information on any features or services.

Vendor’ account team, comprised of the sales and data team members, will create training programs to update
the State on new and emerging products, services and technologies. Vendor will provide a minimum of two (2)
training sessions per year for up to 75 people at a location determined by the State upon reasonable notice, and
the State will provide the meeting facilities. These training sessions will most likely take place in Springfield
however the State reserves the right to select an alternate city within illinois.

In addition, Vendor will participate at the annual Public Safety (IWIN), IEMA, ILEAS and SUTA Conferences and
will, if requested by the State, present on the topics of new and emerging products, services and technologies.
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Supplemental Provisions: General Provisions for Wireless Service:
Definitions — General Provisions for Wireless Service:

Equipment: Equipment: Mobile, transportable, or portable cellular telephones or similar devices and ancillary
accessories used by subscribers in conjunction with wireless service.

Wireless Service: Each and every radio service that is defined by the Federal Communications Commission
(“FCC”) as commercial mobile radio service ("CMRS”} and is subject to FCC rules and related to communication
through radio transmissions.

Equipment Modifications: Absent specific prior written approval from Vendor, if the State, either on its own or
through a third party, adds, changes, integrates or uses hardware or software to or with the Equipment
{“Modifications”), then Vendor shall not be responsible for defects, malfunctions, repair, replacement or claims
resulting from and that would not have occurred without such Modifications. The State may be responsible for
any increased usage and charges resulting from such Modifications.

Enhancement of Wireless Service: Due to regulatory provisions regarding Vendor’'s network licenses, the State
shall obtain Vendor’s prior approval and written agreement before it may install, deploy or use any regeneration
equipment or similar mechanism (for example, a repeater) to originate, amplify, enhance, retransmit or
regenerate Wireless Service. Vendor may terminate lines of service {“Lines”} and, upon Notice as set forth in the
Contract, may terminate this Contract.

Use of Wireless Service and Equipment: In order to protect the Vendor's network, operations and other
customers, Vendor may suspend or terminate service to affected Lines if the State’s government-iable basis
subscriber ("Government Subscriber”) uses the Wireless Service or Equipment: (a) in an illegal or unauthorized
manner (including “spamming” or other abusive messaging); (b) in a manner prohibited by the applicable calling
plan; or (c} in @ manner that has an adverse impact on Vendor's network, operations or customers. If State
continues using the Wireless Service in such a manner, Vendor may deny activation to new Lines upon Notice as
set forth above in the Contract.

Wireless Setvice Availability: Wifeless Sérvicé 1isés radio technologies and is subject to transmission and sérvice
area limitations, interruptions and dropped calls, caused by atmospheric, topographical or environmental
conditions, cell site availability, equipment or its installation, governmental regulations, system limitations,
maintenance or other conditions or activities affecting Wireless Service operation. Wireless Service and/or
features may not be available in all areas. Wireless Service is only available within each applicable calling plan
rate and coverage area, within the operating range of the wireless systems, and with equipment available to
Vendor's customers.

1.1. MILESTONES AND DELIVERABLES: N/A

1.2, VENDOR / STAFF SPECIFICATIONS: Vendor will provide the State with a primary and secondary point of
contact/account manager. The primary and/or secondary points of contact or their delegates will make
reasonable efforts to be accessible 24x7x365 via telephone, text message, email, etc. to assist the State
with escalating issues during an emergency situation.

1.3. TRANSPORTATION AND DELIVERY: N/A
1.4. SUBCONTRACTING

Subcontractors are allowed.
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For purposes of this section, subcontractors are those specifically hired to perform all or part of the
work covered by the contract. If subcontractors will be utilized, Vendor must identify below the names
and addresses of all subcontractors it will be entering into a contractual agreement that has an annual
value of $50,000 or more in the performance of this Contract, together with a description of the work to
be performed by the subcontractor and the anticipated amount of money to the extent the information
is known that each subcontractor is expected to receive pursuant to the Contract. Attach additional
sheets as necessary.

1.4.1. Wil subcontractors be utilized? Yes [ ] No

s Subcontractor Name: Networkfleet, Inc.
Amount to be paid: TBD
Address; 9868 Scranton Road, San Diego, CA 92121
Description of work: Fleet Management Services

s  Subcontractor Name: N/A
Amount to be paid: N/A
Address: N/A
Description of work: N/A

1.4.2. All contracts with the subcontractors identified above must include the Standard Certifications
completed and signed by the subcontractor.

1.4.3. If the annual value of any the subcontracts is more than $50,000, then the Vendor must provide
to the State the Financial Disclosures and Conflicts of Interest for that subcontractor.

1.4.4. If the subcontractor is registered in the Illinois Procurement Gateway (IPG) and the Vendor is
using the subcontractor’s Standard Certifications or Financial Disclosures and Conflicts of
Interest from the IPG, then the Vendor must also provide a completed Forms B for the
subcontractor.

1.4.5. If at any time during the term of the Contract, Vendor adds or changes any subcontractors,
Vendor will be required to promptly notify, in writing, the State Purchasing Officer or the Chief
Procurement Officer of the names and addresses and the expected amount of money that each
new or replaced subcontractor will receive pursuant to the Contract. Any subcontracts entered
inte prior to award of the Contract are done at the Vendor's and subcontractor’s risk.

1.5. WHERE SERVICES ARE TO BE PERFORMED: Unless otherwise disclosed in this section all services shall
be performed in the United States. If the Vendor performs the services purchased hereunder in ancther
country in violation of this provision, such action may be deemed by the State as a breach of the
contract by Vendor. The State acknowledges that the Vendor is not an equipment manufacturer, and
wireless devices and accessories manufactured outside the United States may be supplied to the State
under this Contract.
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Vendor shali disclose the locations where the services required shail be performed and the known or
anticipated value of the services to be performed at each location. If the Vendor received additional
consideration in the evaluation based on work being performed in the United States, it shall be a breach

of contract if the Vendor shifts any such work outside the United States.

* |ocation where services will be performed: Training and Help Desk to be performed within the

United States

Value of services performed at this location: No cost to the State
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2. PRICING

2.1

2.2

2.3

2.4

2.5

TYPE OF PRICING: The illinois Office of the Comptroller requires the State to indicate whether the
contract value is firm or estimated at the time it is submitted for obligation. The total value of this
contract is estimated.

EXPENSES ALLOWED: Expenses are not allowed.

DISCOUNT: The State may receive a 0 % discount for payment within N/A days of receipt of correct
invoice.

VENDOR’S PRICING: Attach additional pages if necessary.
2.4.1  Vendor's Price for the [nitial Term: See Exhibit 1~ Verizon Wireless Pricing Catalog

2.4.2 Renewal Compensation: [f the contract is renewed, the price shall be at the same rate as for the
initial term unless a different compensation or formula for determining the renewal

compensation is stated in this section.

2.4.2.1 Agency/University Formula for Determining Renewal Compensation: Pricing shall remain
the same as the Initial Term.

2.4.2.2 Vendor's Price for Renewal(s): See Exhibit 1 — Verizon Wireless Pricing Catalog

MAXIMUM AMOUNT: The total payments under this contract shall not exceed SN/A without a formal
amendment.
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3. TERM AND TERMINATION

3.1

3.2

3.3

TERM OF THIS CONTRACT: This contract has an initial term of 36 months. If a start date is not
identified, the term shall commence upon the last dated signature of the Parties.

3.1.1 In no event will the total term of the contract, including the initial term, any renewal terms and
any extensions, exceed 10 years.

3.1.2 Vendor shall not commence bitllable work in furtherance of the contract prior to final execution
of the contract except when permitted pursuant to 30 ILCS 500/20-80.

RENEWAL:

3.2.1. Any renewal is subject to the same terms and conditions as the original contract unless
otherwise provided in the pricing section. The State may renew this contract for any or all of the
aption periceds specified, may exercise any of the renewal options early, and may exercise more
than one option at a time based on continuing need and favorahle market conditions, when in
the best interest of the State. The contract may neither renew automatically nor renew solely at
the Vendor's option.

3.2.2. Pricing for the renewal term(s), or the formula for determining price, is shown in the pricing
section of this contract.

3.2.3. The State reserves the right to renew for a total of 72 months in any one of the following
manners:

3.2.3.1 One renewal covering the entire renewal allowance;
3.2.3.2 Individual two (2) 3-year renewals up to and including the entire renewal allowance; or

3.2.3.3 Any combination of full or partial year renewals, but no less than one (1} year, up to and
including the entire renewal allowance.

TERMINATION FOR CAUSE: The State may terminate this contract, in whole or in part, immediately
upon notice to the Vendor if: (a) the State determines that the actions or inactions of the Vendor, its
agents, employees or subcontractors have caused, or reasonahly could cause, jeopardy to health, safety,
or property, or (b) the Vendor has notified the State that it is unable or unwilling to perform the
contract.

If Vendor fails to perform to the State’s satisfaction any material requirement of this contract, is in
violation of a material provision of this contract, or the State determines that the Vendor lacks the
financial resources to perform the contract, the State shall provide written notice to the Vendor to cure
the problem identified within 45 days. If not cured by that date the State may either: (2) immediately
terminate the contract without additional written notice or (b) enforce the terms and conditions of the
contract.

For termination due to any of the causes contained in this Section, the State retains its rights to seek any
available legal or equitable remedies and damages.
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3.4

3.5

3.6

TERMINATION FOR CONVENIENCE: The State may, for its convenience and with 30 days prior written
notice to Vendor, terminate this contract in whole or in part and without payment of any penalty or
incurring any further obligation to the Vendor.

Upon submission of invoices and proof of claim, the Vendaor shall be entitled to compensation for
supplies and services provided in compliance with this contract up to and including the date of

termination.

AVAILABILITY OF APPROPRIATION: This contract is contingent upon and subject to the availability of
funds. The State, at its sole option, may terminate or suspend this contract, in whole or in part, without
penalty or further payment being required, if (1) the lllinois General Assembly or the federal funding
source fails to make an appropriation sufficient to pay such obligation, or if funds needed are insufficient
for any reason {30 ILCS 500/20-60), {2) the Governor or the Agency placing the order reserves funds, or
(3} the Agency determines, in its sole discretion or as directed by the Office of the Governor, that a
reduction is necessary or advisable based upon actual or projected budgetary considerations or
available funds for payment. Contractor will be notified in writing of the failure of appropriation or of a
reduction or decrease. Nothing in this section limits vendor’s remedies under the Illinois Court of Claims
Act.

OTHER TERMINATION/SUSPENSION: State may also suspend or terminate, in whole or in part, this
contract without advance notice pursuant te this provision,
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4. STANDARD BUSINESS TERMS AND CONDITIONS

4.1

PAYMENT TERMS AND CONDITIONS:

41.1

412

4.1.3

4.1.4

4.1.6

Late Payment: Payments, including late payment charges, will be paid in accordance with the
State Prompt Payment Act and rules when applicable. 30 ILCS 540; 74 lil. Adm. Code 900. This
shall be Vendor’s sole remedy for late payments by the State. Payment terms contained on
Vendor's invoices shall have no force and effect.

Minority Contractor Initiative: Any Vendor awarded a contract under Section 20-10, 20-15, 20-
25 or 20-30 of the lllinois Procurement Code (30 ILCS 500) of $1,000 or more is required to pay a
fee of $15. The Comptroller shall deduct the fee from the first check issued to the Vendor under
the contract and deposit the fee in the Comptroller's Administrative Fund. 15 1L.CS 405/23.9.

Expenses: The State will not pay for supplies provided or services rendered, including related
expenses, incurred prior to the execution of this contract by the Parties even if the effective
date of the contract is prior to execution.

Prevailing Wage: As a condition of receiving payment Vendor must {i) be in compliance with the
contract, (ii) pay its employees prevailing wages when required by law, {iii) pay its suppliers and
subcontractors according to the terms of their respective contracts, and (iv} provide lien waivers
to the State upon request. Examples of prevailing wage categories include public works,
printing, janitorial, window washing, building and grounds services, site technician services,
natural resource services, security guard and food services. The prevailing wages are revised by
the Department of Labor and are available on the Department’s official website, which shall be
deemed proper notification of any rate changes under this subsection. Vendor is responsible for
contacting the lllinois Department of Labor to ensure understanding of prevailing wage
requirements at 217-782-6206 or (htitp://www.state.il.us/agency/idol/index.htm).

Federal Funding: This contract may be partially or totally funded with Federal funds. If federal
funds are expected to be used, then the percentage of the good/service paid using Federal
funds and the total Federal funds expected to be used will be provided in the award notice.

[nvoicing: By submitting an inveice, Vendor certifies that the supplies or services provided meet
all requirements of the contract, and the amount billed and expenses incurred are as allowed in
the contract. Invoices for supplies purchased, services performed and expenses incurred
through June 30 of any year must be submitted to the State no later than July 31 of that year;
otherwise Vendor may have to seek payment through the Hllinois Court of Claims. 30 ILCS
105/25. Allinvoices are subject to statutory offset. 30 ILCS 210.

4.1.6.1 Vendor shall not bill for any taxes unless accompanied by proof that the State is subject
to the tax. If necessary, Vendor may request the applicable Agency/University state tax
exemption number and federal tax exemption information.

18

State of Hlinois Chief Procurement Office

Contract
V. 15.2



4.1.6.2

4.16.3

4.16.4

4.1.6.5

State of llilinois Chief Procurement Office
Contract
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Vendor agrees that the State owns its invoicing information and can use and distribute
the information, at its own discretion, to any 3™ parties whom the State may engage to
help manage the telecom services. [nvoicing information includes information on plans,
features, costs and volumes.

Verizon Wireless will provide billing data in a mutually agreed upon standard electronic
media for State of lllinois accounts, at no additional cost to the State, in sufficient detail
to allow verification of charges to the line and account level, including but not limited
to, monthly charges, equipment and taxes, for rehilling to the State’s end users, in
addition to a summary invoice in paper form. Summary usage reports will be provided
for the JPP. If Vendor fails to include such paper summary invoice or if the charges on
the paper summary invoice do not match the corresponding electronic invoice by type
of service and total dollar amount, the State shall have the right to pay the lesser
amount. Vendor will provide full documentation upon the State’s reasonable request
for its invoice formats including record layouts, data dictionaries, and any other
informant the State requires to process Vendor's electronic media for rebilling. This
documentation will be provided at no additional cost to the State prior to the Vendor
issuing any invoices. Vendor may not make any changes to the farmat of the hill format,
either electronic or paper, without prior consent of the State and shall provide the State
at least 120 days notice of any proposed changes to such formats. The State may
postpone or deduct the amount of payment if it is unable to process the Vendor data for
rebilling due to a breach of this section. The State may request Verizon Wireless to
provide a duplicate invoice and Verizon will comply with those requests at no additional
charge.

Vendor shall provide a credit for improper invoices in the amount of the error back to
the date of the incorrect invoice or 12 manths, whichever is less.

Service charges will be invoiced to the State in advance, and usage charges will be
invoiced in arrears. On occasion, the State may be billed for services in a month other
than the month in which the State used the service provided that Vendor shall waive
any unbilled monthly charges 60 days after the end of the month to which they apply
and any unbilled usage charges 120 days after the date on which they are incurred.
Vendor may bill the State on behalf of third party providers of Online Applications that
are accessed by the State through the Equipment. Online Applications are defined
herein as Wireless Data Services and consist of applications such as e-mail, data,
information and other wireless Internet services (“Online Applications”). Send all State
of Illinois invoices to:

Agency/University: Department of Innovation and
Technology

Attn: Invoice Processing

Address: 120 W. Jefferson Street

City, State Zip Springfield, IL 62702
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4.2

4.3

4.4

4.5

4.6

4.7

ASSIGNMENT: This contract may not be assigned, transferred in whole or in part by Vendor without the
prior written consent of the State. Upon written notice to the Vendor, CMS may transfer or assign to
the Department of Innovation and Technology (DolT) this contract, in whole or in part.

SUBCONTRACTING: For purposes of this section, subcontractors are those specifically hired to perform
all or part of the work covered by the contract. Vendor must receive prior written approval before use
of any subcontractors in the performance of this contract. Vendor shall describe, in an attachment if not
already provided, the names and addresses of all authorized subcontractors to be utilized by Vendor in
the performance of this contract, together with a description of the work to be performed by the
subcontractor and the anticipated amount of money that each subcontractor is expected to receive
pursuant to this contract. If required, Vendor shall provide a copy of any subcontracts within 15 days
after execution of this contract. All subcontracts must include the same certifications that Vendor must
make as a condition of this contract. Vendor shall include in each subcontract the subcontractor
certifications as shown on the Standard Subcontractor Certification form available from the State. If at
any time during the term of the Contract, Vendor adds or changes any subcontractors, then Vendor
must promptly notify, by written amendment to the Contract, the State Purchasing Officer or the Chief
Procurement Officer of the names and addresses and the expected amount of money that each new or
replaced subcontractor will receive pursuant to the Contract. For the avoidance of doubt, Vendor may
use roaming services from other carriers in areas where Vendor does not currently provide service.

AUDIT/RETENTION OF RECORDS: Vendor and its subcontractors shall maintain books and records
relating to the performance of the contract or subcontract and necessary to support amounts charged
to the State pursuant the contract or subcontract. Books and records, including information stored in
databases or other computer systems, shall be maintained by the Vendor for a period of three years
from the later of the date of final payment under the contract or completion of the contract, and by the
subcontractor for a period of three years from the later of final payment under the term or completion
of the subcontract. If federal funds are used to pay contract costs, the Vendor and its subcontractors
must retain its records for five years. Books and records required to be maintained under this section

..shall be_available for review or audit.by representatives_of:. the.procuring Agency/University, the

Auditor General, the Executive Inspector General, the Chief Procurement Officer, State of ilinois internal
auditors or other governmental entities with monitoring authority, upon reasonable notice and during
normal business hours. Vendor and its subcontractors shall cooperate fully with any such audit and with
any investigation conducted by any of these entities. Failure to maintain books and records required by
this section shall establish a presumption in favor of the State for the recovery of any funds paid by the
State under the contract for which adequate books and records are not available to support the
purported disbursement. The Vendor or subcontractors shall not impose a charge for audit or
examination of the Vendor's books and records. 30 ILCS 500/20-65.

TIME IS OF THE ESSENCE: Time is of the essence with respect to Vendor’s performance of this contract.
Vendor shall continue to perform its obligations while any dispute concerning the contract is being
resolved unless otherwise directed by the State. Except as specifically waived in writing, failure by either
Party to exercise or enforce a right shall not affect any subsequent ability to exercise or enforce a right.

NO WAIVER OF RIGHTS: Except as specifically waived in writing, failure by a Party to exercise or enforce
a right does not waive that Party’s right to exercise or enforce that or other rights in the future.

FORCE MAJEURE: Failure by either Party to perform its duties and obligations will be excused by
unforeseeable circumstances beyond its reasonable control and not due to its negligence, including acts
of nature, acts of terrorism, riots, labor disputes, fire, flood, explosion, and governmental prohibition.

21

State of IHinois Chief Procurement Office

Contract
V.15.2



4.8

4.9

4.10

The non-declaring Party may cancel the contract without penalty if performance does not resume within
30 days of the declaration.

CONFIDENTIAL INFORMATION: Each Party, including its agents and subcontractors, to this contract
may have or gain access to confidential data or information owned or maintained by the other Party in
the course of carrying out its responsibilities under this contract. Vendor shall presume all information
received from the State or to which it gains access pursuant to this contract is confidential. Vendor
information, unless clearly marked as confidential and exempt from disclosure under the lllinois
Freedom of Information Act, shall be considered public. No confidential data collected, maintained, or
used in the course of performance of the contract shall be disseminated except as authorized by law and
with the written consent of the disclosing Party, either during the period of the contract or thereafter.
The receiving Party must return any and ali data collected, maintained, created or used in the course of
the performance of the contract, in whatever form it is maintained, promptly at the end of the contract,
or earlier at the request of the disclosing Party, or notify the disclosing Party in writing of its destruction.
The foregoing obligations shall not apply to confidential data or information lawfully in the receiving
Party’s possession prior to its acquisition from the disclosing Party; received in good faith from a third
Party not subject to any confidentiality obligation to the disclosing Party; now is or later becomes
publicly known through no breach of confidentiality obligation by the receiving Party; or is
independently developed by the receiving Party without the use or benefit of the disclosing Party’s
confidential information.

USE AND OWNERSHIP: Alt work performed or supplies created by Vendor under this contract, whether
written documents or data, goods or deliverables of any kind, shall be deemed wark for hire under
copyright law and all intellectual property and other laws, and the State of Illinois is granted sole and
exclusive ownership to all such work, unless otherwise agreed in writing. Vendor hereby assigns to the

- State all right, title, and interest in and to such work including any related inteflectual property rights,

and/or waives any and all claims that Vendor may have to such work including any so-called "moral
rights® in connection with the work. Vendor acknowledges the State may use the work product for any
purpose. Confidential data or information contained in such work shall be subject to confidentiality
provisions of this contract.

INDEMNIFICATION AND LIABILITY: The Vendor shall indemnify and hold harmless the State of lllinois,
its agencies, officers, employees, agents and volunteers from any and all costs, demands, expenses,
losses, claims, damages, liabilities, settlements and judgments, including reasonable in-house and
contracted attorneys’ fees and expenses, arising out of: (a) any breach or violation by Vendor of any of
its certifications, representations, warranties, covenants or agreements; (b) any actual or alleged death
or injury to any person, damage to any property or any other damage or loss claimed to result in whole
or in part from Vendor’s negligent performance; (c) any act, activity or omission of Vendor or any of its
employees, representatives, subcontractors or agents; or (d) any actual or alleged claim that the services
or goods provided under the contract infringing, misappropriating, or otherwise violating any
intellectual property (patent, copyright, trade secret, or trademark) rights of a third party. Neither Party
shall be liable for incidental, special, consequential or punitive damages.
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4,11 INSURANCE: Vendor shall, at all times during the term and any renewals maintain and provide a
Certificate of Insurance naming the State as additionally insured for all required bonds and insurance.
Certificates may not be modified or canceled until at least 30 days’ notice has been provided to the
State. Vendor shall provide: (a) General Commercial Liability occurrence form in amount of $1,000,000
per occurrence {Combined Single Limit Bodily Injury and Property Damage) and $2,000,000 Annual
Aggregate; (b) Auto Liability, including Hired Auto and Non-owned Auto, (Combined Single Limit Bodily
Injury and Property Damage) in amount of $1,000,000 per occurrence; and (¢} Worker's Compensation
Insurance in amount required by law. [nsurance shall not limit Vendor’s obligation to indemnify, defend,
or settle any claims.

4.12 INDEPENDENT CONTRACTOR: Vendor shall act as an independent contractor and not an agent or
employee of, or joint venture with the State. All payments by the State shall be made on that basis.

4.13  SOLICITATION AND EMPLOYMENT: Vendor shall not ermnploy any person employed by the State during
the term of this contract to perform any work under this contract. Vendor shall give notice immediately
to the Agency’s director if Vendor solicits or intends to solicit State employees to perform any work
under this contract.

4,14 COMPLIANCE WITH THE LAW: The Vendor, its employees, agents, and subcontractors shall comply with
all applicable federal, state, and local laws, rules, ordinances, regulations, orders, federal circulars and
all license and permit requirements in the performance of this contract. Vendor shall be in compliance
with applicable tax requirements and shall be current in payment of such taxes. Vendor shall obtain at
its own expense, alf licenses and permissions necessary for the performance of this contract.

4.15 BACKGROUND CHECK: Whenever the State deems it reasonably necessary for security reasons, the
-~—State-may conduct, at-ts-expense,—criminal-and driver history-hackground checks of Vendors-and
subcontractors officers, employees or agents. Vendor or subcontractor shall reassign immediately any

such individual who, in the opinion of the State, does not pass the background check.

4.16  APPLICABLE LAW: This contract shall be construed in accordance with and is subject to the laws and
rules of the State of lllinois. The Departrnent of Human Rights’ Equal Opportunity requirements (44 IIl.
Adm. Code 750) are incorporated by reference. Any claim against the State arising out of this contract
must be filed exclusively with the Illinois Court of Claims. 705 ILCS 505/1. The State shall not enter into
binding arbitration to resolve any contract dispute. The State of lllinois does not waive sovereign
immunity by entering into this contract. The official text of cited statutes is incorporated by reference.
An unofficial version can be viewed at (www.ilga.gov/legislation/ilcs/ilcs.asp).

4.17  ANTI-TRUST ASSIGNMENT: f Vendor does not pursue any claim or cause of action it has arising under
federal or state antitrust laws relating to the subject matter of the contract, then upon request of the
lllinois Attorney General, Vendor shall assign to the State rights, title and interest in and to the claim or
cause of action.

418 CONTRACTUAL AUTHORITY: The Agency that signs for the State of lHlinois shall be the only State entity
responsible for performance and payment under the contract. When the Chief Procurement Officer or
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4.19

4.20

4.21

4.22

4.23

4.24

authorized designee signs in addition to an Agency, they do so as approving officer and shall have no
liability to Vendor. When the Chief Procurement Officer or authorized designee, or State Purchasing
Officer signs a master contract on behalf of State agencies, only the Agency that places an order with
the Vendor shall have any liability to Vendor for that order.

NOTICES: Notices and other communications provided for herein shall be given in writing by registered
or certified mail, return receipt requested, by receipted hand delivery, by courier {UPS, Federal Express
or other similar and reliable carrier}, by e-mail, or by fax showing the date and time of successful receipt.
Notices shall be sent to the individuals who signed the contract using the contact information following
the signatures. Each such notice shall be deemed to have been provided at the time it is actually
received. By giving notice, either Party may change the contact information.

MODIFICATIONS AND SURVIVAL: Amendments, medifications and waivers must be in writing and
signed by authorized representatives of the Parties. Any provision of this contract officially declared
void, unenforceable, or against public policy, shall be ignored and the remaining provisions shall be
interpreted, as far as possible, to give effect to the Parties’ intent. All provisions that by their nature
would be expected to survive, shall survive termination, In the event of a conflict between the State’s
and the Vendor's terms, conditions and attachments, the State’s terms, conditions and attachments
shall prevail.

PERFORMANCE RECORD / SUSPENSION: Upon request of the State, Vendor shall meet to discuss
performance or provide contract performance updates to help ensure proper performance of the
contract. The State may consider Vendor's performance under this contract and compliance with law
and rule to determine whether to continue the contract, suspend Vendor from doing future business
with the State for a specified period of time, or to determine whether Vendor can be considered

- responsible onspecific future contract opportunities. -

FREEDOM OF INFORMATION ACT: This contract and all related public records maintained by, provided
to or required to be provided to the State are subject to the Illinois Freedom of Information Act (FOIA)
{50 ILCS 140) notwithstanding any provision to the contrary that may be found in this contract.

SCHEDULE OF WORK: Any work performed on State premises shall be done during the hours
designated by the State and performed in a manner that does not interfere with the State and its
personnel.

WARRANTIES FOR SUPPLIES AND SERVICES:

4.24.1. DISCLAIMER OF WARRANTIES: VENDOR IS NOT THE MANUFACTURER OF THE EQUIPMENT AND
MAKES NO REPRESENTATIONS OR WARRANTIES WHATSOEVER, DIRECTLY OR INDIRECTLY,
EXPRESS OR [IMPLIED, AS TO THE SUITABILITY, DURABILITY, FITNESS FOR USE,
MERCHANTABILITY, CONDITION, QUALITY, PERFORMANCE OR NON-INFRINGEMENT OF THE
EQUIPMENT. WITH RESPECT TO VENDOR, THE STATE PURCHASES THE EQUIPMENT "AS IS."
EQUIPMENT SHALL BE SUBJECT TO ANY WARRANTIES PROVIDED TO THE STATE BY THE
EQUIPMENT MANUFACTURER. MODIFICATIONS MAY VOID OR OTHERWISE LIMIT ANY
WARRANTY APPLICABLE TO THE EQUIPMENT.
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4.25

4.24.2. Vendor shall insure that all manufacturers’ warranties are transferred to the State and shall
provide a copy of the warranty. These warranties shall be in addition to all other warranties,
express, implied or statutory, and shall survive the State’s payment, acceptance, inspection or
failure to inspect the supplies.

4.24.3. Vendor warrants that all services will be performed to meet the requirements of the contract in
an efficient and effective manner by trained and competent personnel. Vendor shall monitor
performances of each individual and will reassign promptly any individual who is not performing
in accordance with the contract, who is disruptive or not respectful of others in the workplace,
or who in any way violates the contract or State policies.

REPORTING, STATUS AND MONITORING SPECIFICATIONS:

4.25.1 Vendor shall immediately notify the State of any event that may have a material impact on
Vendor's ability to perform the contract

4.25.2 The Verizon Wireless Government Account Manager will facilitate regularly scheduled
evaluations between the Government Accounts team and the State’s Authorized Contact to
determine where Verizon Wireless is exceeding, meeting or failing below the State’s
expectations. The following areas are surveyed on a quarterly basis:

¢ Order processing

* Timely conversation of existing mobile telephone numbers
e Accuracy of reports

e Resolution of billing issues
.+ Equipment

Upon further request, Verizon Wireless will work with the State to develop appropriate
performance reports at mutually agreed intervals.

4.25.3 The following information will be supplied to the State on a monthly basis:
Report #1 — Summary Report (includes the following)
Number of State lines
Number of local governmental lines
Number of university/college lines
Number of IWIN lines
Number of minutes utilized by State lines

Number of minutes utilized by local governmental lines
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Number of minutes utilized by university lines
Dollar amounts of appropriate lines

Report # 2 - Detailed usage and cost report for each State line including at a minimum the
following items (CMS-paid lines require line-level detail. Account-level detail is required for all
other entities purchasing from this contract). The detail appearing on the electronic media,
paper invoices and the State usage and cost report shall be the same. Should there be a
discrepancy; the State will pay whichever is less.
= Account Number
* Mobile Number
e Activation Date
e State 3 digit cost center
* |P Address
s SIM Number
e ESN Number
¢ Upgrade Date
» Equipment Model and Type
* Rate Plan code, description, and cost
s Feature code or description and cost
s Breakdown of;rlir types of minutes allowed, used and any cost associated
¢ Data usage and cost
e Downloads, Text, Pix Flix number and any cost
* Roaming breakdown on type, minute used or data used and any cost associated
+ 411 Calis and cost

s Taxes/Surcharges

» Total per line
Report #3 - Zero Usage Report
Zerp Usage Lines
Report #4 - Unbilled Data Usage Report

Unbilled data usage list
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The above reports will be supplied to the State at no additional cost. All service that is provided under
this Contract must be included in this monthly report. Vendor will provide these reports with aggregated
information only for non CMS-paid lines due to Federal regulations governing the release of Customer
Proprietary Network Information {CPNI). This report must be made available to the State within 10
business days of the end of the billing cycie.

This report is not for billing purposes, it is useful information for day-to-day operations and verification.
It should be provided in Microsoft Excel, or CSV format. Vendor will provide the State with monthly
reports highlighting current spend and recommending opportunities to reduce overall spend.

4.26 EMPLOYMENT TAX CREDIT: Vendors who hire qualified veterans and certain ex-offenders may be
eligible for tax credits. 35 ILCS 5/216, 5/217. Please contact the lllinois Department of Revenue
{telephone #: 217-524-4772) for information about tax credits.

4.27. SUPPLEMENTAL TERMS: Notwithstanding any provision to the contrary in the Vendor's supplemental
terms and conditions, or in any licensing agreement attached hereto:

4.27.1 The procuring Agency and the State do not waive sovereign immunity;

4.27.2 The procuring Agency and the State do not consent to be governed by the laws of any state other than
llinois;

4.27.3 The procuring Agency and the State do not consent to be represented in any legal proceeding by any
person or entity other than the illingis Attorney General or his or her designee;

4.27.4 The procuring Agency and the State shall not be bound by the terms and conditions contained in any
click-wrap agreement, click-wrap license, click-through agreement, click-through license, end user
~license agreement or any other agreement or license contained or referenced in the software orany-
quote provided by Vendor, except as attached to this Contract.

4.27.5 The procuring Agency and the State shall not indemnify Vendor or its subcontractors (including any
equipment manufacturers or software companies});

4.27.6 Vendor shall indemnify the procuring Agency and State pursuant to the terms and conditions of Section
4,10 of the Contract; and

4.27.7 Vendor's liability shall be governed by the terms and conditions contained in Section 4.10 of the
Contract.
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5. SUPPLEMENTAL PROVISIONS
5.1. STATE SUPPLEMENTAL PROVISIONS
] Agency/University Definitions
107
D Required Federal Clauses, Certifications and Assurances
107
] Public Works Requirements (construction and maintenance of a public work} 820 ILCS 130/4.

10T

[] Prevailing Wage {janitorial cleaning, window cleaning, building and grounds, site technician,
natural resources, food services, and security services, if valued at more than $200 per month or

$2,000 per year or printing) 30 ILCS 500/25-60.
107

[ Agency/University Specific Terms and Conditions
10T

<] Other {describe)

Letter of Intent

5.2. VENDOR SUPPLEMENTAL PROVISIONS

Exhibit 1 - Verizon Wireless Pricing Catalog
Exhibit 2 — Equipment Matrices
Exhibit 3 — Accessory Matrix
Exhibit 4 — State of lllinois Voice Map
Exhibit 5 — State of lllincis Data Map
Exhibit 6 — Percentage of Coverage by County
Exhibit 7 - Mobilelron, Inc. End User License Agreement (EULA)
Exhibit 8 — DigitalGlobe End User License Agreement
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6. STANDARD CERTIFICATIONS

Vendor acknowledges and agrees that compliance with this subsection in its entirety for the term of the contract and
any renewals is a material requirement and condition of this contract. By executing this contract Vendor certifies
compliance with this subsection in its entirety, and is under a continuing obligation to remain in compliance and report
any non-compliance.

This subsection, in its entirety, applies to subcontractors used on this contract. Vendor shall include these Standard
Certifications in any subcontract used in the perforimance of the contract using the Standard Certification form provided
by the State.

If this contract extends over multiple fiscal years, including the initial term and all renewals, Vendor and its
subcontractors shall confirm compliance with this section in the manner and format determined by the State by the date
specified by the State and in no event later than July 1 of each year that this contract remains in effect.

If the Parties determine that any certification in this section is not applicable to this contract it may be stricken without
affecting the remaining subsections.

6.1 As part of each certification, Vendor acknowledges and agrees that should Vendor or its subcontractors provide
false information, or fail to be or remain in compliance with the Standard Certification requirements, one or
more of the following sanctions will apply:

e the contract may be void by operation of law,
¢ the State may void the contract, and

» the Vendor and it subcontractors may be subject to one or more of the following: suspension,
debarment, denial of payment, civil fine, or criminal penalty.

Identifying a sanction or failing to identify a sanction in relation to any of the specific certifications does not
waive imposition of other sanctions or preclude application of sanctions not specifically identified.

6.2 Vendor certifies it and its employees will comply with applicable provisions of the United States Civil Rights Act,
Section 504 of the Federal Rehabilitation Act, the Americans with Disabilities Act, and applicable rules in
performance of this contract.

6.3 Vendor, if an individual, sole proprietor, partner or an individual as member of a LLC, certifies he/she is not in
default on an educational joan. 5 ILCS 385/3.

6.4 Vendor, if an individual, sole proprietor, partner or an individual as member of a LLC, certifies it he/she has not
received (i) an early retirement incentive prior to 1993 under Section 14-108.3 or 16-133.3 of the lllinois Pension
Code or (ii} an early retirement incentive on or after 2002 under Section 14-108.3 or 16-133.3 of the Illinois
Pension Code. 30 [LCS 105/15a; 40 ILCS 5/14-108.3; 40 ILCS 5/16-133.

6.5 Vendor certifies that it is a legal entity authorized to do business in Illinois prior to submission of a bid, offer, or
proposal. 30 ILCS 500/1-15.80, 20-43.
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6.6

6.7

6.8

6.9

6.10

6.11

6.12

6.13

6.14

To the extent there was a current Vendor providing the services covered by this contract and the employees of
that Vendor who provided those services are covered by a collective bargaining agreement, Vendor certifies (i)
that it will offer to assume the collective bargaining obligations of the prior employer, including any existing
collective bargaining agreement with the bargaining representative of any existing collective bargaining unit or
units performing substantially similar work to the services covered by the contract subject to its bid or offer; and
(i} that it shall offer employment to all employees currently employed in any existing bargaining unit who
perform substantially similar work to the work that will be performed pursuant to this contract. This does not
apply to heating, air conditioning, plumbing and electrical service contracts. 30 ILCS 500/25-80.

Vendor certifies it has neither been convicted of bribing or attempting to bribe an officer or employee of the
State of illinois or any other State, nor made an admission of guilt of such conduct that is a matter of record. 30
ILCS 500/50-5.

If Vendor has been convicted of a felony, Vendor certifies at least five years have passed after the date of
completion of the sentence for such felony, unless no person held responsible by a prosecutor’s office for the
facts upon which the conviction was based continues to have any involvement with the business. 30 ILCS
500/50-10.

If Vendor or any officer, director, partner, or other managerial agent of Vendor has been convicted of a felony
under the Sarbanes-Oxley Act of 2002, or a Class 3 or Class 2 felony under the llinois Securities Law of 1953,
Vendor certifies at least five years have passed since the date of the conviction. Vendor further certifies that it
is not barred from being awarded a contract and acknowledges that the State shall declare the contract void if
this certification is false. 30 iLCS 500/50-10.5.

Vendor certifies it is not barred from having a contract with the State based upon violating the prohibitions
related to either submitting/writing specifications or providing assistance to an employee of the State of lllinois
by reviewing, drafting, directing, or preparing any invitation for bids, a request for proposal, or request of
information, or similar assistance {except as part of a public request for such information). 30 ILCS 500/50-
10.5(e}, amended by Pub. Act No. 97-0895 (August 3, 2012).

Vendor certifies that it and its affiliates are not delinquent in the payment of any debt to the State {or if
delinquent has entered into a deferred payment plan to pay the debt), and Vendor and its affiliates
acknowledge the State may declare the contract void if this certification is false or if Vendor or an affiliate later
hecomes delinquent and has not entered into a deferred payment plan to pay off the debt. 30 ILCS 500/50-11,
50-60.

Vendor certifies that it and all affiliates shall collect and remit Illinois Use Tax on all sales of tangible personal
property into the State of lllinois in accordance with provisions of the Hllinois Use Tax Act and acknowledges that
failure to comply may result in the contract being declared void. 30 ILCS 500/50-12.

Vendor certifies that it has not been found by a court or the Pollution Control Board to have committed a willful
or knowing violation of the Environmental Protection Act within the last five years, and is therefore not barred
from being awarded a contract. 30 ILCS 500/50-14.

Vendor certifies it has neither paid any money or valuable thing to induce any person to refrain from bidding on

a State contract, nor accepted any money or other valuable thing, or acted upon the promise of same, for not
hidding on a State contract. 30 ILCS 500/50-25.
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6.15

6.16

6.17

6.18

6.19

6.20

6.21

6.22

6.23

6.24

6.25

6.26

Vendor certifies it is not in violation of the “Revolving Door” provisions of the lllinois Procurement Code. 30 ILCS
500/50-30.

Vendor certifies that it has not retained a person or entity to attempt to influence the outcome of a
procurement decision for compensation contingent in whole or in part upon the decision or procurement. 30
ILCS 500/50-38.

Vendor certifies that if it has hired a person required to register under the Lobbyist Registration Act to assist in
obtaining any State contract, that none of the lobbyist’s costs, fees, compensation, reimbursements, or other
remuneration were billed to the State. 30 ILCS 500\50-38.

Vendor certifies it wilf report to the lifinois Attorney General and the Chief Procurement Officer any suspected
collusion or other anti-competitive practice among any bidders, offerors, contractors, proposers, or employees
of the State. 30 ILCS 500/50-40, 50-45, 50-50.

Vendor certifies steel products used or supplied in the performance of a contract for public works shall be
manufactured or produced in the United States, unless the executive head of the procuring Agency/University
grants an exception. 30 ILCS 565. The parties agree this Contract is not for the construction, reconstruction,
alteration, repair, improvement or maintenance of public works.

Drug Free Workplace

6.20.1 If Vendor employs 25 or more employees and this contract is worth more than $5,000, Vendor certifies
it will provide a drug free workplace pursuant to the Drug Free Workplace Act.

6.20.2 if Vendor is an individual and this contract is worth more than $5000, Vendor certifies it shall not engage
in the unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance
~ during the performancé of the contract. 30 ILCS 580.

Vendor certifies that neither Vendor nor any substantially owned affiliate is participating or shall participate in
an international boycott in violation of the U.S. Export Administration Act of 1979 or the applicable regulations
of the United States. Department of Commerce. 30 ILCS 582.

Vendor certifies it has not been convicted of the offense of bid rigging or bid rotating or any similar offense of
any state or of the United States. 720 ILCS 5/33 E-3, E-4.

Vendor certifies it complies with the lllinois Department of Human Rights Act and rules applicable to public
contracts, which include providing equal employment opportunity, refraining from unlawful discrimination, and
having written sexual harassment policies. 775 ILCS 5/2-105.

Vendor certifies it does not pay dues to or reimburse or subsidize payments by its employees for any dues or
fees te any “discriminatory club.” 775 ILCS 25/2.

Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under the
contract have been or will be produced in whole or in part by forced labor or indentured labor under penal
sanction. 30 [LCS 583,

Vendor certifies that no foreign-made eguipment, materials, or supplies furnished to the State under the

contract have been produced in whole or in part by the labor of any child under the age of 12. 30 ILCS 584.
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6.27

6.28

6.29

6.30

6.31

6.32

Vendor certifies that any violation of the Lead Poisoning Prevention Act, as it applies to owners of residential
buildings, has been mitigated. 410 1L.CS 45. The parties agree that Vendor is not an owner of residential buildings.

Vendor warrants and certifies that it and, to the best of its knowledge, its subcontractors have and will comply
with Executive Order No. 1 {2007). The Order generally prohibits Vendors and subcontractors from hiring the
then-serving Governor’s family members to lobby procurement activities of the State, or any other unit of
government in lllinois including local governments if that procurement may resuit in a contract valued at over
$25,000. This prohibition also applies to hiring for that same purpose any former State employee who had
procurement authority at any time during the one-year period preceding the procurement lobbying activity.

Vendor certifies that information technology, including electronic information, software, systems and
equipment, developed or provided under this contract comply with the applicable requirements of the Illinois
Information Technology Accessibility Act Standards as published at (www.dhs.state.il.us/iitaa) 30 ILCS 587.

Vendor certifies that it has read, understands, and is in compliance with the registration requirements of the
Elections Code (10 ILCS 5/5-35) and the restrictions on making political contributions and related requirements
of the lllinois Procurement Code. 30 ILCS 500/20-160 and 50-37. Vendor will not make a political contribution
that will violate these requirements.

In accordance with section 20-160 of the Illinois Procurement Code, Vendor certifies as applicable:

[ ] Vendor is not required to register as a business entity with the State Board of Elections.

or
X vendor has registered with the State Board of Elections. As a registered business entity, Vendor
ackriowledges a'continuing duty to update the registration as required by the Act.

Vendor certifies that if it is awarded a contract through the use of the preference required by the Procurement
of Domestic Products Act, then it shall provide products pursuant to the contract or a subcontract that are
manufactured in the United States. 30 ILCS 517.

A person {other than an individual acting as a sole proprietor) must be a duly constituted legal entity and
authorized to transact business or conduct affairs in lllinois prior to submitting a bid or offer. 30 ILCS 500/20-
43. if you do not meet these criteria, then your bid or offer will be disqualified.

Vendor must make one of the following two certifications by checking the appropriate box.

A. [] Vendor certifies it is an individual acting as a sole proprietor and is therefore not subject to the
requirements of section 20-43 of the Procurement Code.

B. Vendor certifies that it is a legal entity, and was authorized to transact business or conduct affairs in
Illinois as of the date for submitting this bid or offer. The State may require Vendor to provide evidence of
compliance before award.
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6.33

Vendor certifies that, for the duration of this contract it will:

post its employment vacancies in lllinois and border states on the Department of Employment Security’s
lllinoisioblink.com website or its successor system; or

will provide an online link to these employment vacancies so that this link is accessible through the
HlinoisJobLink.com website it successor system; or

is exempt from 20 ILCS 1005/1005-47 because the contract is for construction-related services as that
term is defined in section 1-15.20 of the Procurement Code; or the contract is for construction and
vendor is a party to a contract with a bona fide labor organization and performs construction. (20 ILCS
1005/1005-47).
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LETTER OF INTENT
BLISINESS ENTERPRISE PRéGRAM OR VETEIRAN SMALL BUSINESS

tastructions: The Prime Vendor Is required to submit 2 separate, signed Letter of lntent (LO) from each BEP/VSE certified vendor,
[ Gls trenst be submitted with the bid/offer and must be signad by hoth partas, The Prime Vendor shall not prohibit or otherwise
Henit the BEP/YSB certifled vendor{s) from providing subcontractor quotes to ather potentlal bidders/vendors. Each LOf must
Include the negotisted contract percentage, o detalled scope of work to be performed by each identified BEP/VSS certiflad vendor
and the amount of the subrontract, if known, All LOI's shall be subject to Agency approval, Any changes Involving or affecting the
identifled BEP/VSE eertiiied vendor may not be permitted without written approval of the pracuring Agency.

Project Name: Wireless/Cellufar Services and Equipment Project/Solicitation Number:  Ref 7 22037605

Name of Prime Vendorn Cellco Partnership dib/a BEPA/SB Compliance Contact:  Monya Emary
) Marlzon Wireless . -
© Address: - .
City: States .- ' Zip Code:
Telephone: 703-886-5433 - Fax . . Eiall  monya.emery@verizon.com
Name of Centifiad B BEP or I VSB Vendor:  Fidelity Print Com munications
Address: 2820 8. 18TH Avenue BEPA/SB Compliance Contact: Cathryn D. Witllams
city: Broadview _ State: [L Zp Code: BO155-4725

Telephone: (708) 343-6833 Fax: (708) 343-5061 Emat: bernarci;wi[Iiams@ﬁdelityprint.com

Type of agreement: E Services 3 Supplies [ Both Services/Supplles

Anticipated start date ofthe Certifled BEP/VSE Vendor: ‘
Proposed _ﬂf_ﬂ_ % of Contract 1o be perforted by the BEP/VSB Vendor.

' proposedl Subcontract Amount, ifknown S
NOTE: The Prime Vendor must Indicate the percentage of the esHmpted contract pward that will be subcontracted to the certified
BEP/VS8 Vendar, : .

Datafled description of worl to be performed or goods/equipment ta be provided hy-the BEF/VYSB Vendor:

Commercial Printing, Direct Mail, Kilting/Fulfiliment services.

The Vendor and the certified vendar above hereby agree that upon.the execution of a contract for the above-named
project betwaen the Vendor and the State of iliinols, the Certifled E BEP B V5B Vendor will perform the scope of work .

for the amointfpercentage as indicated above.

Celleo Parfnership d/b/a Yerzen Wirgless : . .
Vendor (C?x ahy Manfe atd D/B/A): - Certified BEP/VSB Vendor (Company Name and D/B/A):

Z. W Wl ina

; }
Signature ' . Signature L
Print Name: 1004 Locclsano . orinename: SENArd Witllams -
Title: Execullve Dirsctor - Enterprise & Guvemnment Confracts  Title: Vice-President ' '

Dater - ;‘//5/7,5/'(,; - bate: 0171112018

State of lllinols
Letter of Intent v.14.1




State of lllinois Pricing Catalog

Monthly Access Fee Discount on Commercially Eligible Calling Plans and Commercially Eligible Data Features
21%

Note: Subject to any limitations as indicated elsewhere in this Pricing Catalog and any Exhibits. Government Subscribers qualify for monthiy

access fee discounts on eligible voice and data plans with monthly access fees of $34.99 and higher available for Government Subscribers.

Qualifying data features of $24.99 or higher will also receive a discount of 21% off the Monthly Access Fee on data features available for

Government Subscribers. Verizon Wireless has applied various discounts on State of lllinois Custom Plans and Features for Govemment

Subscribers, please see tables below.

The pricing offered to the State of liinois under the scope of the final contract between the State of llinois and Verizon Wireless will be subject to
the assumptions as stated in this Siate of llinois Pricing Catalog. Pricing and availability, as specifically detailed within the attached Pricing
Catalog, is subject to change, upon mutual agreement in writing and if within the scope of the underlying procurement, between the State of
lilinois and Contract Vendor. Verizon Wireless is not proposing pricing based on minimum usage, but is offering rates that are confingent upon
Verizon Wireless remaining the primary vender.

_ Accessory Discount -

25% (discount applies to eligible accessories)
Note: Excluded categories currently include: Waterproof Cases {Lifeproof & Aflas Cases, efc.), Smart Accessories, Apple-branded Products,
Portable Power {Mophie products, Motorola Power Packs, etc), Memory Cards, Stereo Headphones (Bluetooth and Wired, Headphones and Buds),
Cables, Home Solutions, Mounts and Docks, Keyboards (Bluetooth and Folios}. This exclusions list is subject to change.

The following accessories when purchased by the Department of Central Management Services will be eligible to receive a 25% discount, This
discount applies exclusively to the Department of Ceniral Management Services: Bluetcoth In-Car Speakerphone (JBT2FREEWAY), USB modem
adapter cables (PCCAB-290, PCCAB-295, PCCAB-551, PCCAB-770, PCCAB-190VW), Magnetic MountWindow Mount antennas for 4G LTE
(MAGLTEANT, WINDLTEANT, WINDMINIANT). Current models are listed above. Should these models no longer be available, Verizon Wireless
may make replacement models available. Make and model of replacement accessories at Verizon Wireless' sole discretion.

Accessory pricing is subject to change and availability and quantities may be limiied. Resale of accessories is expressly prohibited outside of the
State of lllinois agencies. Please note that equipment availability and subject to change without notice.
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Equipment Offers : : _
Handset Offer During the first 50 days from the Effective Date of any resulting Agreement (“Effective Date™}, Customer's Government Subscribers
activating new service and selecfing a 12 month Line Term, qualify to receive the LG Revere 3 at no charge, subject fo availabilify, This offer cannot
be combined with any other credits, Equipment offers, programs or promotions.

Handset Offer: During the initial term of the resulting Agreement, Customer's Government Subscribers activating new service and selecting a 12
month Line Term, qualify to purchase a basic device for $0.01 per device, subject fo availability, make and model at Verizon Wireless' sole
discretion. This offer cannot be combined with any other credits, Equipment offers, programs or promotions.

Transition Credit Offer

Offer Requirements: All offers detafled below are contingent on Cusiomer transiioning the fines of service fo price
plans listed in this contract within 90 days of the Effective Date of any resulting Agreement ("Promo Period”). Each
eligible line taking advaniage of these oifers must remain acfive and billing for a minimum of 90 days after the end of the
Promo Period in accordance with the Purchase Requirements below to be eligible for this offer.

Availability: Eligible Subscriber Lines: Customer's existing Govemment Subscribers qualify to receive these offers. Customer's

Govemment Subscriber's activating new lines of service or porting in lines from ancther carrier are not eligible fo
receive this Transition Credit Offer.

This offer will become effective on the Effective Date of any resuliing Agresment {("Effective Date™)

Transition Credit Requirements: Smartphone This offer is contingent upon Customer's Eligible Subscriber Lines; a.)
$150.00 migrating an existing Smartphone line of service fo the pricing contained herein during the Promo Period and b.)
Transition Credit; activating the Smariphone device on a Voice and Data Plan with a monthly access fee of $46.99 or higher on an
Smartphone Devices | account maintaining and c) actively billing a minimum of four hundred {400} Government Subscriber lines. Smartphone
device must remain active and billing on this plan for a minimum of 90 days afier the end of the Promo Period
(“Smartphone Credit Eligible Line™). This offer is not combinable with other incentives, credits, promotions or equipment
offers.

s  $150.00 Transition Credit: Smartphone Devices for each Smartphone Credit Eligible Line will be issued.
This offer is limited to one (1) Transition Credit per Smartphone Credit Eligible Line. The Transition
Credit will be issued to Customer in the form of a single account level credit to the Customer's account
within. (120} days of the end of the Promo Period provided all Offer Requirements have been met. No
partial payments will be made.

Please Note: Any Eligible Subscriber Line that is activated during or affer the end of the Promo Period will not
be eligible to receive the $150.00 Transition Credit. No exceptions will be made.
Transition Credit Requirements: Tablet, Mobile Broadband (“MBB"), or Basic Device.

$50.00

Transition Credit: This offer is centingent upon Customer’s Eligible Subscriber Lines a.) migrating an existing Mobile Broadband, Tablet or
Tablet, Mobile Basic line of service to the pricing contained herein during the Promo Period, and b.) activating the device on a Voice
Broadband ("MBB"), | andfor Data Plan with a monthly access fee of $34.99 or higher on an account maintaining and actively biling a
or Basic Device minimum of four hundred (400) Government Subseriber lines. Mobile Broadband, Tablet or Basic device must remain

active and billing on this plan for a minimum of 90 days after the end of the Promo Period (“Tablet/MBB/Basic Credit
Eligible Line"). This offer is not combinable with other incentives, credits, promotions or equipment offers.

«  $50.00 Transition Credit: Tablet/MBB/Basic Devices for each Tablet/MBB/Basic Credit Eligibie Line will
be issued. This offer is limited to one {1) Transition Credit per TabletMBB/Basic Credit Eligible Line.
The Transition Credit will be issued o Customer in the form of a single account level credit to the
Customer's account within {120) days of the end of the Promo Period provided all Offer Requirements have
been met. No partial payments will be made.

Please Note: Any Eligible Subscriber Line that is activated during or after the end of the Promo Period will not
be eligible to receive the $50.00 Transition Credit. No exceptions will be made.
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Yoice Calling Plans

- Custom State of lllinois Government Subscriber Regional Flat Rate**
The State of lMinois Regional Flat Rate Calling Plan is not eligible for monthly access fee discounts

Monthly Access Fee $0.00

Domestic Anytime Minutes 0

Per Minute Rate $0.08

Nationwide Roaming Rate {includes Long Distance) $0.50

Domestic Long Distance fncluded for Domestic Long Distance Calls Made from Home Calling Area
Home Calling Area” State of lllinois

Data Sent or Received $1.99/ MB or per data package

Notes:* This plan includes a home airtime area that encompasses the State of llfincis only. Current coverage details can be found at
www. verizonwireless.com. Verizon Wireless reserves the right to disconnect any non-emergency Subscriber line on this Flat Rate plan that has no
usage for three (3) consecutive months after 60 days prior notice to Customer. The State of lllinois will notify Verizon Wireless of emergency lines
activated on this plan. See attached Verizon Wireless Voice and Data Calling Plan Terms and Conditions for important information about calling
plans, features and options.

The only Push to Talk Plus feature that can be added to this rate plan is the $10.00 Push To Talk Plus feature.

With the excepfion of lines on the Department of Central Management Services’ accounts, Verizon Wireless reserves the right to limit the number of
Government Subscribers Lines on this plan should the cusiomers total number of fines on the plans listed below exceed 35% of the total

Government Subscriber Lines on a customer's profile.

»  Custom State of llinois Government Subscriber Regional Flat Rate,
» Custom State of lllinois Governmeni Subscriber Nalionwide Flaf Rate,
» Grandfathered - Custom State of Hlinois, University, and Joint Purchasing Program Government Subscriber Regional Flat Rate,
+ Grandfathered Custom State of lilinois, University, and Joint Purchasing Program Government Subscriber Nationwide Flat Rate
In the event customer exceeds the 35% limit, Verizon Wireless reserves the right to migrate lines fo other price plans, in this catalog after 60 days
prior notice to Customer.

Custom State of lllinois Government Subscriber Nationwide Flat Rate™
—— - -The State of lllinois Nationwide Flat Rate Calling Plan is not eligible for monthly access fee discounts.

Monthly Access Fee $0.00

Domestic Anytime Minutes 0

Per Minute Rate 50.10

Domestic Long Distance Included

Domestic Night & Weekend Minutes Unlimited

Mobile to Mobite Calling Minutes Unlimited

Data Sent or Received $1.99/ MB or per data package

Notes: This plan includes a home airfime area that is nationwide. Current coverage details can be found at www.verizonwireless.com. Verizon
Wireless reserves the right fo disconnect any non-emergency Subscriber line on this Flat Rate plan that has no usage for three {3) consecutive
months, after 60 days prior nofice to Customer. The State of lllinois will nofify Verizon Wireless of emergency lines activated on this plan. See
attached Verizon Wireless Voice and Data Caliing Plan Terms and Conditiens for important information about calling plans, features and opfions.

The only Push fo Talk Plus fealure that can he added 1o this rate plan is the $10.00 Push To Talk Plus feature.

With the exception of lines on the Department of Ceniral Management Services' accounts, Verizon Wireless reserves the right fo limif the number of
Government Subscribers Lines on this plan should the customers total number of lines on the plans listed below exceed 35% of the total
Government Subseriber Lines on a customer’s profile. :

« Custom State of lllinois Government Subscriber Regional Flat Rate,
¢ Cusiom State of lllinois Government Subscriber Nationwide Flat Rate,
» Grandfathered - Custom State of lllinois, University, and Joint Purchasing Program Government Subscriber Regional Flat Rate,
« Grandfathered Custom State of illinofs, University, and Joint Purchasing Program Government Subscriber Nationwide Flat Rate
In the event customer exceeds the 35% limit, Verizon Wireless reserves the right to migrate lines to other price plans, in this catalog after 60 days
prior notice o Customer.
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Custom State of lllinois Nationwide for Government Calling Plans

The calling plans below refiect the monthly access fee discount. No additional discounts apply.

Nationwide for Government Share ,o? dmﬁﬁi 100 Minutes 200 Minutes 400 Minutes 600 Minutes 1000 Minutes

Monthly Access Fee (Non-share) NIA NIA NA $28.35 $41.52 $53.68

Monthly Access Fee {Share) $15.99 $23.99 $28.69 $30.38 $43.55 $55.70

Monthly Anyime Voice Minutes 0 100 200 400 600 1000

Friends & Family for Government NIA Friends & Family (Upto 10
numbers)

Unlimited Domestic Push To Talk Plus $10.00 | $5.00

Domestic Voice Overage Rate $0.25 per minute

Domestic Mobile to Mobile Unimited

Domestic Night & Weekend Minutes Unlimited

Domestic Long Distance Included

Data Sent or Received $1.99/ MB or per data package?

Domestic Text, Picture and Video 100 Included

Messages Overage per message: Text $0.02/ Outgoing Text $0.10 / Pic & Video $0.25

Notes Current coverage details can be found at www.verizonwireless.com. See attached Calling Plan and Feature Details for important information

about calling plans, features and options. 1The $15.99 zero minute ptan can only be up to 50% of an acocounts total share lines. 2Smariphones and

Data Muliimedia Phones raquire a data package. 4G service requires 4G Equipment and 4G coverage. Voice Share Option: Sharing among voice

anytime minutes is available only among Lines active on these plans and the Custom State of lllinois 3G/4G Nationwide Email for Govemnment

Calfing plans on the same account

Custom State of lilinois Nationwide Push to Talk Plus Calling Plan

The Stale of lllinois Push to Talk Plus Calling Plan is not eligible for Monthly Access Fee discounts.

Nationwide Push to Talk Pius {non-share) Government Subscribers Only
Monthly Access Fee $15.00
Monthly Anytime Voice Minutes? 0
Push to Talk Plus Unlimited
Data Sent or Received $1.99/ MB or per data package?

Notes: Current coverage defails can be found af www.verizonwireless.com. See attached Calling Plan and Feature Details for important information
about calling plans, features and options. Push fo Talk Plus terms and conditions apply. 1Subscribers to the Push to Talk Plus Unlimited Calfing Plan
cannot place or receive regular cellular wireless calls other than o 611 and 911, {These calls may be placed anywhere in the Nationwide Rate and
Coverage Area). If the voice block feature is removed, subscribers will be charged $0.25 per minufe for non-Push to Talk Plus voice calls.
2Smariphones and Multimedia Phones require a data package.
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Voice & Data Calling Plans

- Custom State of illinois 3G/4G Flexible Government Plans For Basic & Smartphones

The calling plans below reflect the monthly access fee discount. No additional discounts apply.

’Basic Phones Smartphones
Gross Monthly Access Fee $35.00 $70.00 $100.00
Monthly Access Fee discount applied $27.65 $39.50 $47.40 $55.30 $63.20 $71.10 $79.00
Shared Data Allowance 100 MB 168 2GB 4GB 6B 8 GB 10 GB
Data Overage $10.00 per GB
Mahile Hotspot NA | Included
Monthly Anytime ivinutes Unlimited
Messaging Allowance Unlimited Domestic and Internafional Messaging

Notes: Current coverage details and additional plan and feature information can be found at www.verizonwireless.com. No domestic roaming or lang
distance charges. 4G service requires 4G Equipment and 4G coverage. Access to corporate email through Exchange ActiveSync, Lotus Notes
Traveler or Good for Enterprise. Corporate emil via BlackBerry Enterprise Server (BES) is avaifable for an additional $15.00 per line. Mobile Hotspod
s available on all capable devices and allows Government Subscribers to use their device and share data allowance with multiple Wi-Fi enabled
devices. Unlimited Messaging from within the United States to anywhere in the world where messaging services are available. For other messaging
rates go to www.verizonwireless.com.

[Mobilelron Silver licensing is included on these plans. Oa-premise Installation required and available at an additional cost. See Opfional
Features/Services for addifional details.

Data Sharing: Lines activated on these plans can only share with other lines on these plans and with lines on the 3G/4G Custom Flexibld
Government Plans for Data Devices and the 3G/M4G Custom Mobile Broadband Government SharePlan For Data Devices. At the end of each
bill cycle, any unused data allowances for lines sharing on the same account will be applied to the overages of the other lines on the same account
beginning with the line with the lowest overage need.  If available, plan changes may be backdated to the beginning of the current billing cycle.
However, plan changes may not take effect until the billing cycle fallowing the change request. For details, please refer to the Verizon Wireless Plan
and Feature Details,

Custom State of Illinois SG Flele Govenment Plas For Data Devices

The calling pians below reflect the monthly access fee discount. No additional discounts apply.

Connected Devices,

Tablets, Netbooks, Connected Devices, Tablets, Netbooks, Notebooks, Jetpacks, USEs,

Mobile Broadband Devices

Notebooks
Gross Monthly Access Fee $20.00 $35.00 $40.00 $50.00 $60.00 $70.00
Monthly Access Fee discount applied $20.00 $27.65 $31.60 $39.50 $47.40 $55.30
Shared Data Allowance 1GB 2GB 4GB 6 GB 8 GB 10 GB
Data Overage Rate $10.00 per GB

Notes: Current coverage details and additional plan and feature information can be found at www.verizonwireless.com. 4G service requires 4G
Equipment and 4G coverage. Government subscribers only.

Mobilelron Silver licensing is included on these plans. On-premise Installation required and available at an additional cost. See Optional
Features/Services for addifional details.

Data Sharing: Lines activated on these plans can only share with other lines on these plans and with lines on the 3G/4G Custom Flexible
Government Pfans for Basic and Smariphones and the 3G/4G Custom Mobile Broadband Government SharePlan For Data Devices. At the
end of each bill cycle, any unused data allowances for lines sharing on the same account will be applied to the overages of the other lines on the
same account beginning with the line with the lowest overage need. If available, plan changes may be backdated to the beginning of the current
billing cycle. However, plan changes may not take effect until the billing cycle following the change request. For details, please refer o the Verizon
Wireless Plan and Feature Details.
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One Talk Solution: Government Subscribers Only

The plansifeatures below reflect any applicable discount. No additional discounis apply,
One Talk is a business telephone system that combines fandiine and mobile phone capabilities into a fully integrated mobile and office solution
providing a single telephone number ("Mobile Data Number/MDN") with the same mobile and landline features.
' One Talk Solution: Desk Phone/Mohile Client

Line Level Plans
(e.g. Flexible Business Plans)

Account Level Plans
(e.g. Verizon Plans, More Everything)

Price Plan Type

One Talk Primary MDN Monthly Access Monthly Access
Cne Talk Price Plan {108 MB Data) $10.00 N/A

One Talk Feature $15.00 $15.00
One Talk Line Access Charge N/A $10.00

One Talk Solution: Auto Receptionist {AR) /Hunt Group {HG)
Each One Talk solufion includes one (1) Auto Receptionist and one (1) Hunt Group at no cost per Customer.
Line Level Plans Account Level Plans

Price Plan Type (e.9. Flexible Susiness Plans) (e.g. Verizen Plans, More Everything)
One Talk Primary MDN Monihly Access Monthly Access

One Talk AR/HG Price Plan (100 M8 Data) $10.00 $0.00

One Talk AR/HG Feature $10.00 $10.00

One Talk AR/HG Line Access Charge N/A $10.00

Additional Devices
A maximum of up fo seven (7} devices can share one (1) MDN as follows: Up to 2 desk phones and up to 5 mobile ciients; limit one {1} MDN per
Govemment Subscriber ling,

: : Mobile Clien ‘i
Primary One Talk MDN Device | Desk Phonet (Ingludes Smartphones znd Tablets) Auto Receptionist/ Hunt Group
Additional devices per MDN: $0.00 for additional devices $0.00 for additional devices NIA
Monihly Access {excluding Smartphone devices with (excluding Smartphane devices with
One Taik Dialer client) One Takk Dialer clienf)

Onee a number is provisioned into an Auto Receptionist or Hunt Group, the phena number cannat be maved fo a different One Talk device (i.e. desk phone
ar Smartphone).

Notes: One Talkk service is applied to the Verizon Wireless MDN and is available on all of the user's devices. One Talk is not compatible with Fax
machines, credit card POS solutions, or Security Systems. 4G LTE Coverage: Similar {o Advanced Calling, One Talk calls drop if either party leaves
Verizon 4G LTE coverage. When outside of the 4G LTE coverage area and without 3G or WiFi service, the device operates as a standard device
(1X calling} with standard voice and SMS messaging capabilities with no One Talk features available to the user. Mobile client is the One Talk
client. 'One (1) additional Desk Phone can be added as an additional device per MDN. 2Mobile Client eligible davices (includes devices from other
carriers); Smartphones (without One Talk Dialer client), wireless and WIFi tabiets; limit five (5) total per MDN (including primary device). Not
currently available for Smartphone devices with One Talk Dialer client. Installing the One Tafk Mobile client consumes an estimated 15MB of data.
For additional information regarding One Talk please visit: htip:/fwww.verizonwireless.com/onetalk.
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‘Custom State of lllinois 3G/4G Nationwide Email for Government Calling Plans
The calling plans below reflect the monthly access fee discount. No additional discounts apply.

State of Hlinois Nationwide for Government s - 400 Voice Minutes - 600 Voice Minutes 1000 Voice Minutes
Monthly Access Fee (non-share) $62.99
Monthly Access Fee {share) $46.99 $63.99 $74.99
Monthly Anytime Voice Minutes 400 600 1000
Friends & Family {up to 10 numbers) [ncluded!
Unlimited Domestic Push To Talk Plus $5.00
Voice Overage Rate $0.25 per minute
Domestic Mobile fo Mobile Unlimited
Domestic Night & Weekend Minutes Unlimited
Domestic Long Distance Included
Domestic Data Allowance Unlimited*
Mobile Hotspot $10.00 per line
Domestic Text (SMS) and Multimedia (MMS) Messages Unlimited

Notes: Current coverage details can be found af www.verizonwireless.com. See attached Calling Plan and Feature Details for important information
about calling plans, features and options. 1Friends & Family efigibifity varies on selected calling plan.

Mobilelron Silver licensing is included on these plans. On-premise Installation required and available at an additional cost. See Optional
Features/Services for addifional details.

*Should 5 fo 25 GB of data usage be reached in any given billing cycle on any fine, Verizon Wireless will limit the data throughput speeds for all
additional usage for the remainder of the then-current bill cycle for the line that exceeds the data usage.

Voice Share Option: Sharing among voice anytime minutes is available only among Lines active on these plans and the Custom State of Hiinois
Nationwide for Gevernment Calling plans on the same account.

Custom State of lllinois Government Subscriber Smartphone Calling Plan
The calling plan below reflects the Monthly Access Fee discount. No additional discounts apply.

Discounted Monthly Access Fee $35.93
Domestic MB Allowance ' 1 T o " Unlimited*
Home Airtime/Min, Rate $0.12
Mobhile to Mobile Calling Unlimited
Domestic Text Messages Unlimited
Domestic Long Distance Included
Overage Rate Per KB n/a

Notes: Current coverage details can be found at www.verizonwireless.com. See attached Calling Plan and Feature Details for important information
about calling plans, features and options. *Friends & Family eligibility varies on selected calling plan.

Mobilefron Silver licensing is included on these plans. On-premise Installation required and available at an addifional cost. See Optional
Features/Services for additional details.

*Should 5 to 25 GB of data usage be reached in any given billing cycle on any line, Verizon Wireless will limit the data throughput speeds for all
additional usage for the remainder of the then-current bill cycle for the line that exceeds the data usage.
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D ale O 0 ] arnpnone reaiure io ove e NSCriDe
The feature below reflects the monthly access fee discount. No additional discounts apply.

(e ele or BlackBe plution compatible 0soft Outloo 0 otes, POPJ3, and AP email acco
Monthly Access Fee $35.54
Domestic MB Allowance Unlimited*
Domestic Mobile Hotspot $10.00 per line

Notes: Current coverage details and additional plan and feature information can be found at www.verizonwireless.com. Coverage includes the
Verizon Wireless 4G, 3G and 3G Exiended networks.

This feature requires a voice calling plan.

*Should 5 to 25 GB of data usage be reached in any given billing cycle on any fine, Verizon Wireless will limit the data throughput speeds for all
addifional usage for the remainder of the then-current bill cycle for the ling that exceeds the data usage.

Custom State of lllinois 3G/4G Smartphone Feature for Government Subscribers

The feature below reflects the monthly access fee discount. No additional discounts apply.

Includes BlackBerry Internet service compatible with POP3, and IMAP Email Accounts only, excluding BES.

Monthly Access Fee $23.69
Domestic MB Allowance Unlimited*
Domestic Mobile Hotspot $10.00 per ling

Notes: Current coverage details and additional ptan and feature information can be found at www.verizonwireless.com. Coverage inciudes the
Verizon Wireless 4G, 3G and 3G Extended networks.

This feature requires a voice calling plan.

*Should 5 to 25 GB of data usage be reached in any given billing cycle on any line, Verizon Wireless will limit the data throughput speads for all
additional usage for the remainder of the then-current bill cycle for the fine that exceeds the data usage.
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International (Global) Plans

Custom State of llinois 3G/4G Nationwide Intemational Email for Government Calling Plans

The calling plans below reflect the manthly access fee discount. No additional discounts apply.

gﬁg;ﬁ]gﬂfls Natiormictg for 4D0 Voice Minutes | 800 Voice Minutes 1000 Voice Minutes
Monthly Access Fee (share) $83.43

Monthly Anytime Voice Minufes 400 600 1000
Friends & Family {up to 10 numbers) Included?

Unlimited Domestic Push To Talk Plus $5.00

Voice Overage Rate $0.25 per minute

Domestic Mobile to Mobile Unlimited

Domestic Night & Weekend Minutes Unlimited

Domestic Long Distance Included

Domestic Data Allowance Unlimited*

Infernational Data Allowance? Unlimited

Domestic Messaging Unlimited

Notes: Current coverage details can be found at www.verizonwireless.com. The Unlimited Data allowance applies in the United States, Canada,
Mexico, and the rest of the world where coverage is available. See attached Calling Plan and Feature Details for important information about calling
plans, features and options. These plans are not eligible for discounts on month to month activations. iFriends & Family eligibility varies on selected
calling plan. Mobile Hotspot is not available with this plan.

2In the event that any subscriber exceeds more than 500 MBs of international travel data usage for thres consecutive monthly billing cycles, Verizon
Wireless reserves the right, upon 60 days written nofice, to ferminate these plans for such subscribers. Subscriber lines removed from this plan will
be placed on the currently offered generally available intemational travel feature.

Mobilelron Siver licensing is included on these plans. On-premise Installafion required and available at an additional cost. See Optional
Features/Services for additional details.

*Should 5 to 25 GB of data usage be reached in any given billing cycle on any line, Verizon Wireless will limit the data throughput speeds for all
additional usage for the remainder of the then-current bili cycle for the line that exceeds the data usage.

Custom State of lllinois 3G/4G International Email Feature - Global Smartphonest

{includes Wireless Sync or BlackBerry Solution compatible with Microsoft Outlook, Lofus Notes, POP3, and IMAP email accounts)
The calling feature below reflect the monthly access fee discount. No additional discounts apply.

Monthly Access Fee $51.34

Infernational Data Allowance’ Unlimited

Domestic Data Allowance Unlimited*

International Voice Globat Phone, and roaming rates for calls made while traveling infemationally

Notes: Current coverage details can be found at www.verizenwireless.com. See attached Calling Plan and Feature Details for important information
about calling plans, features and options. TRequires State of llfincis Custom 3G/4G Nationwide Email for Government Calling Plans. For opfional
features, the underlying calling plan determines the rates for voice aitime, and domesfic long distance. Data access is always available on
Smartphone devices. A data plan or feature is always required 1o use a BlackBerry device. These plans are not efigible for discounts on month fo
month activaiions. Mobile Hotspot is not available with this feature.

TIn the event that any subscriber exceeds more than 500 MBs of intemational fravel data usage for three consecufive monthly biliing cycles, Verizon
Wireless reserves the right, upon 60 days notice, to terminate this feature for such subscribers. Subscriber lines removed from this feature will be
placed on the cumently offered generally available infernational fravel feafure.

*Should & to 25 GB of data usage be reached in any given billing cycle on any line, Verizon Wireless will limit the data throughput speeds for all
gdditional usage for the remainder of the then-current bill cycle for the line that exceeds the data usage.
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Mobile Broadband Plans

Custom State of lllinois Mobile Broadband Data Plans

' The calling plans below reflect the monthly access fee discount. No addifional discounts apply.

Mobile Broadband Pricing for Tablets, Netbooks, 4G LTE Modems, 3G & 4G LTE Dedicated Mobile Hotspots

Manthly Access Fee $35.99
Domestic Monthly Data Allowance™ Unlimited
Domestic Per Minute Rate! $0.25 per minute
Domestic Long Distance Included

Notes: Current coverage details can be found at www.verizonwireless.com. See attached Calling Plan and Feature Details for important information
about calling plans, features and options. 4G and 3G Mobile Broadband coverage details can be found at www.verizonwireless.com. 4G service
requires 4G equipment and 4G coverage. Per Minute Rate applies to voice calls and other non-NationalAccess data usage in the United States,

*Should 5 fo 25 GB of data usage be reached in any given billing cycle on any line, Verizon Wireless will limit the data throughput speeds for all
additional usage for the remainder of the then-current bill cycle for the line that exceeds the data usage.

Mobilelron Silver licensing is included on these plans. On-premise Installation required and available at an addifional cost. See Cpfional
Features/Services for additional detalls.

Custom State of lllinois Mobile Broadband Data Plans

The calling plans below reflect the monshly access fee discount. No addifional discounts apply.

Mobile Broadband Pricing for Tablets, Netbooks. 4G LTE Modems, 3G & 4G LTE Dedicated Mobile Hotspots

Monthly Access Fee $19.75 $31,58
Domestic Monthly Data Allowance 20MB . 250 MB
Domestic Per Minute Rate! $0.25 per minute

Domestic Long Distance $0.25 Per MB l $0.10 Per MB

Notes: Current coverage details can be found at www.verizonwireless.com. See attached Calling Plan and Feature Deiails for imporiant information
about calling plans, features and opfions. 4G and 3G Mobile Broadband coverage details can be found at www.verizonwireless.com. 4G service
requires 4G equipment and 4G coverage. 'Per Minute Rate appiies to voice calls and other non-NationalAccess data usage in the United States.

Mobilelron Silver licensing is included on these plans. On-premise Installation required and available at an addifional cost See Optional
Features/Services for additional details: — ——

Public Sector Mobile Broadband Share Plans: Government Subscribers Only

The calling plans below reflect the monthly access fee discount. No additional discounts apply.

Public Sector Mobile Broadband -~ 5 Gigabytes 10 Gigabytes 20 Gigabytes
Monfhty Access Fee $35.99 $59.99 $99.99
Shared Domestic Data Allowance 5GB 10GB 2068
Overage Per Gigabyte $8.00 Per Gigabyte

Note: This plan is available for domestic data only devices, on the Verizon Wireless network only. See attached Calling Plan and Feature Details for
important information about calling plans, feafures and opticns. Data Sharing: At the end of each bill cycle, any unused data allowances for fines
sharing on the same account will be applied to the overages of the other lines on the same account beginning with the line with the lowest overage
need. Plan changes may not take effect unil the biling cycle following the change request. Current NationalAccess and Mobile Broadband
coverage details can be found at www.verizonwireless.com. New activations on these service plans require 4G LTE devices. Existing customers
transitioning to one of these service plans are able to utiize existing 3G devices. The 5GB, 10GB, and 20GB Public Sector Mobile Broadband Plans
are able to share only with each other. For detalls, please refer o Verizon Wireless Plan and Feature Details.
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- Custom State of liinois 3G/4G Mobile Broadband Government SharePlan For Data Devices

This Plan is NOT eligible for monthly access fee discount
Connected Devices, Tablets, Netbooks, Notebooks, Jetpacks, USBs, Mobile Broadband Devices

Monthly Access Fee $25.00
Shared Data Allowance 2GB
Data Overage Rate $10.00 per GB

Notes: Currant coverage details and additional plan and feature information can be found at www.verizonwireless.com. 4G service requires 4G
Equipment and 4G coverage. Government subscribers only. See attached Calling Plan and Feature Details for important information about calling
plans, features and options.

Mobilelron Silver ficensing is included on this plan. On-premise Installation required and available at an additional cost. See Optional
Feaiures/Services for additional details. Data Sharing: Lines activated on these plans can only share with other lines on these plans and with lines
on the 3G/4G Custom Flexible Government Plans for Basic and Smartphones & 3G/4G Custom Flexible Government Plans for Data Devices. At the
end of each bill cycle, any unused data allowances for lines sharing on the same account will be applied fo the overages of the other lines on the
sama account beginning with the line with the fowest overage need. If available, plan changes may be backdated to the beginning of the current
billing cycle, However, plan changes may not take effect uniil the billing cycle following the change request. For details, please refer to the Verizon
Wireless Plan and Feature Details.
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Optional Features/Services

Enterprise Messaging
Flease note that these plans are being offered as Open Market.

Contingent upon execution of a Blanket Purchase Agreement between the parties.
Enterprise Messaging is Not eligible for monthly access {ee discounts

Messaging Allowance Enterprise Messaging Monthly Access Per Message After Allowance
(standard texi messaglng rates apply for Remplenz]
100,000 . R . - $200.00 :_..: SRR 8002 -
:Uniimited = : $5BUOU S : SR e “UNFA
Pubhc Safety Unlimiled : $0.00 (For Publlc Safely/First Responders Oniy as defined below“) ST Z <o NI

*The $0.00 Monthiy Access Unlimited plan is only available to Public Safety/First Responders classified with the followmg NAICS (‘fonﬂerly SIC) Codes

922160 Fire Protection

922190 Other Justice, Public Order, and Safety Activities
928110 National Security

922150 Parole Offices and Probation Offices

e G21910 Ambulance Services
o 922110 Courts

« 822120 Police Projection

« 972130 Legal Counsel and Prosecution
+« 822140 Correctional Institutions

1. ENTERPRISE MESSAGING: In order to protect our network and safeguard subscriber privacy from unsolicited (spam) or objecfionable text
messaging, Verizon Wireless employs protective measures, including aggregate message volume limits, content filtering and speed of service
limitations on publicly accessible Internet messaging gateways. Verizon Wireless Enterprise Messaging service aflows enterprise accounts to send
aggregate texi messages fo other Verizen Wireless subscribers while reducing potential delays related to ihese profective measures.

2. REQUIREMENTS AND RESTRICTIONS: Enterprise Messaging is available for a2 monthly access fee for which Verizon Wireless will provision a
Pilot Mobile Phone (described below) and provide access {o the Enterprise Messaging Access Galeway (EMAG) online portal fo set-up and manage
the service. Enterprise Messaging can be used to send messages to Verizon Wireless subscribers and. fo subscribers on most domestic wireless
carriers (inter-carrier messaging requires additional provisioning and is subject to message size and reporting limitations. experience by carrier and
region may cause the experience to vary). Customer agrees that it will send messages only fo subscribers that have opted in to receive ifs
messages by: a) establishing an opt-in process that effectively captures each subscriber's consent fo receive Customer's messages, informs
subscribers of the nature and scope of Customer's messaging campaigns and any financial obligations (“Standard Messaging Charges Apply”)
associated with the messaging; b) maintaining opt-in records for a minimum of 6 months from the date of a subscriber's opt-in consent; and c)
immediately complying with subscriber opt-out requests such as STOP, END, CANCEL, UNSUBSCRIBE or QUIT in compliance with Mobile
Marketing Association {MMA) guidelines (www.mmaglobal.com). Custemer can use compatible, properly configured SNPP, WCTP, XML, TAP,
SMPP and SMTP messaging protocols, for which it is solely responsible for maintaining facilities to monitor its messaging operafions, or the EMAG
portal, fo send up to fifteen text messages per second fo subscribers. Provision of the EMAG service does not obiigate Verizon Wireless to support
variations of these protocols, whether those variations are optional within the published profocols or authorized or unauthorized variations to the
published protocols.

Customer agrees that: a} its messaging will comply with applicable indusiry guidelines {e.g. MMA’s Best Practices and CTIA's Wireless Content
Guidelines) and Verizon Wireless content {www.verizon.com/contentpolicy) standards as they may updated from time to fime; b) it will not send
messages containing executable files or links fo other content or premium or similar messages that require a subscription or surcharge; ¢} it will not
install, deploy, or use any hardware, firmware, software or other technology or technique to circumvent Verizon Wireless' messaging network
operations protections except as granted under this agreement; and d} it will not send any objectionable material via Enterprise Messaging or
advertise, promote, distributed or use objectionable material in connection with Enterprise Messaging (for purposes of this agreement, objectionable
material includes, but is not limited to material that: (i) is prohibited by any applicable law, rule or regulation, (i) contains anything that is obscene or
indecent or anything with strong sexual, explicit or erotic themes or that links o such content, {iii) contains hate speech; {iv) contains excessive
violence; (v) contains extreme profanity; {vi) contains misleading or fraudulent claims, or (vii} promotes or glamorizes alcohol abuse, illegal drug use
or use of tobacco products). Consistent with prevailing standards in other confent distribution mediums, content in this category that does not satisfy
the above may be distributed if included in the context of artistic, educational, medical, news, scientific or sports material. Customer agrees that its
use of Enterprise Messaging will comply with any applicable focal, state, national and international laws and regulations.

3. LIMITATIONS: Wireless phones use radio transmissions which by their nature do not permit the defivery of texi messages when the wireless
phone is not in range of one of our fransmission sites or a transmission site of another company that has agreed to carry our customer's calls, or if
there is insufficient network capacity available to handle the message at that moment. Even within a coverage area, there are many facfors that
might interfere with the delivery of text messages, including the subscriber's equipment, terrain, proximity to buildings, foliage, and weather. Verizon
Wireless also does not own or control alf of the various facilities and communications fines between Customer's site and Verizon Wireless Enterprise
Messaging access point. Due to these natural and technological limitafions and the limitation in the number of messages that can be sent (up to
fifteen per second), ENTERPRISE MESSAGING SHOULD NOT BE USED AS THE SOLE MEANS TO SEND MESSAGES THAT CONTAIN
INFORMATION THAT IS ESSENTIAL TO THE PROTECTION OF LIFE OR PROPERTY, OR IS MISSION ESSENTIAL OR CRITICAL iN OTHER
WAYS.

4. CUSTOMER'S ENTERPRISE MESSAGING CONTACT: Customer agrees to provide contact information including a phone number and email
address fo Verizon Wireless of an Enterprise Messaging contact or contacts, who shall be available during business hours and any other time period
that Customer utilizes Enterprise Messaging for the purpose of assisfing to resolve service matters and trouble shooting. Customer must provide

Page 12 of 28 . September 22, 2016




written notice of changes fo contact information fourteen days prior.

5. PILOT MOBILE PHONE: Verizon Wireless shall provide Customer with one pilot mobile phone at no charge fo manage password setup and
resets. Customer should safeguard the pilot mobile phone in case password resets are needed as Verizon Wireless must rely on regular mail
defivery of password resets if the phone is not available (password resets cannot be given over the phone or sent via email). This pilot mobile phone
will not be capable of making any voice calls. Customer shall promptly notify Verizon Wireless if the phone is lost, damaged or stolen and Verizon
Wireless reserves the right to charge Customer for replacement phones.

6. TERMINATION OF SERVICE: VERIZON WIRELESS CAN, WITHOUT NOTICE, LIMIT, SUSPEND, OR CANCEL CUSTOMER'S ACCESS TO
OR USE OF THE ENTERPRISE MESSAGING SERVICE OR EMAG IF CUSTOMER VIOLATES THE RESTRICTIONS OF THIS AGREEMENT OR
FOR GOOD CAUSE which shall include, but is not be limited to: (a) breaching this Agreement or the Customer's Non-Government Agreement; (b)
spamming or other abusive messaging; (c) using Enterprise Messaging in a way that adversely affects our network, our customers, or other
customers; (d} allowing anyone to tamper with messaging applications in a manner contrary to this Agreement; (g) any govemmental body of
competent jurisdiction suspends or terminates your service or institutes a requirement, rufing or regulation that conflicis with this Agreement; or {f)
operational or other governmental reasons.

7. DISCLAIMER AND LIMITATION OF LIABILITY: CUSTOMER AGREES THAT ENTERPRISE MESSAGING AND EMAG IS PROVIDED ON AN
“AS IS" BASIS AND CUSTOMER'S USE OF ENTERPISE MESSAGING AND EMAG IS ITS SOLE RESPONSIBILITY. VERIZON WIRELESS (AND
[TS OFFICERS, EMPLOYEES, PARENTS, SUBSIDIARIES AND AFFILIATES), ITS THIRD PARTY LICENSORS, PROVIDERS VENDORS AND
SUPPLIERS, DISCLAIM ANY AND ALL WARRANTIES FOR ENTERPRISE MESSAGING, EMAG OR TEXT MESSAGE DELIVERY, WHETHER
EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, NONINFRINGEMENT, NONINTERFERENCE, AND THOSE ARISING FROM COURSE OF DEALING, COURSE OF
TRADE, OR ARISING UNDER STATUTE. VERIZON WIRELESS DOES NOT WARRANT THAT ENTERPRISE MESSAGING OR EMAG WILL BE
WITHOUT FAILURE, DELAY, INTERRUPTION, ERROR, OR LOSS OF CONTENT, DATA, OR INFORMATION, VERIZON WIRELESS SHALL
NOT BE LIABLE FOR ANY FAILURE TO PROVIDE ENTERPRISE MESSAGING AND MAKES NO GUARANTEES THAT ANY TEXT MESSAGE
WILL BE DELIVERED. NEITHER PARTY, NOR ITS AGENTS OR VENDORS, SHALL BE LIABLE TO THE OTHER PARTY, ITS EMPLOYEES,
AGENTS OR ANY THIRD PARTY FOR ANY INDIRECT, SPECIAL, CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES.

8. NO RESELLING: Customer cannot resell Enterprise Messaging services or aliow third parties to use Enterprise Messaging or access EMAG
without prior written permission from Verizon Wireless.

9. SUBJECT TO CUSTOMER'S GOVERNMENT AGREEMENT: These terms supplement Local Government Agreement as it relates to Enterprise
Messaging and EMAG and the terms of such Agreement, are applicable to Customer's use of Enterprise Messaging and EMAG,
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~ Calling Plan Optional Features

State of llinois Government Subscribers Only

$5.00/ Manthly Access Fee!
Pushto Talk Plus $10.00/Monthly Access Fee on the State of llinois Nationwide Flat Rate Pians and the $15.99 Nafionwide Share
Plan?
Optional Feature Access Fee included Messages Overage Rate

$0.99 100 $0.10 per messagef per address
. . . $1.99 300 $0.10 per message/ per address
Text, Picture, & Video Messaging $10.00 1000 $0.10 per message/ per address

$12.00 Unlimited NiA

Pay as You Go Text Messaging offered at the prevailing rate, currently $0.02 per inbound and $0.10 per outbound
message per agdress and $0.25 for pictureivides massages.

Device Type Monthly Daily
VZNavigator Smartphone/Tablet $4.29 $0.99
Basic $9.99 $0.99
Please see your Verizon Wirsless Govemment Account Manager or visit www.verizonwireless.com for information.
International Roaming Rates are available at www.VerizonWireless.com
Global Phone
Main Office Connection? Included
Basic Voice Mail* $0.00
iPhone Voice Virtual Voice Mail#® $0.00
Voice Mail to Text for iPhone* $2.69
Basic Virtual Voice Mail* $0.00
Premium Virtual Voice Mail%5 $2.99
Mobile Hotspot® $10.00
Detailed Billing No Charge
Verizon Wireless International Long $5.00 plus applicable airtime and long distance charges

Distance Value Plan
Optional Feature rates and packages are subject to change. Other Optional Features may be available please sse your Verizon Wireless

Government Account Manager or visit www,verizonwireless.com for information. "The Push to Talk Plus Feature is available when combined with
any calling plan with & monthly access fee of $19.99 or higher. 2Not elfigible for any monthly access fee discounts. 3Government Subscribers to
State of lilinois Calling Plans can choose Mobile o Office Connection. With this feature, airtime charges to the Main Office Connection numbers
(Springfield 217-524-4400 and Chicago 312-814-4400) will deduct from the mobile to mobile calling minutes. The Mobile to Office Connection
numbers are predetermined, cannot be modified, and are only available fo State of llincis government liable subscribers, “Please note that Voice
Mai services may change with 30 days prior notice. *Data usage will apply. SMobile Hotspot is only availabls on eligible plans as noted above.
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Wireless Priority Service (WPS) Access

No additional discounts apply.

WPS Access Feature Initiation Fee $0.00
WPS Access Monthly Access Charge $0.00
WPS Access Per Minute Charge $0.75

WPS is subject to the terms and conditions of the resulting agreement and calling plan. A WPS Access funcfion on a limited portion of the
Verizon Wireless owned and operated 800/1900 MHz network, and is avaitable only to individuals authorized by the Office of the Manager
National Communications System (NCS). WPS Access provides end users with the ability to be placed into a queue for the next available
wireless voice channel ahead of end users not subscribing to WPS Access. Verizon Wireless makes no assurances regarding waiting times
associated with WPS, nor can Verizon Wireless ensure that WPS Access calls will be connected. The WPS Access charges, including the
$0.75/minute charge, are all in addition to the charges associated with your Verizon Wireless calling plan. Please contact your Verizon Wireless
Government Account Manager for complete details on WPS Access.

Verizon Mobile Device Management (MDM): Government Subscribers Only

Verizor MDM is not eligible for the monthly access charge discount. No additional discounts apply,
Verizon MDM Feature Access Fee

Enterprise Firmware Over the Air (FOTA) Management $0.00
Device Diagnostics $0.99/device per month
Broadband Hofspol Management $1.49/device per manth
$0.10/device per month
Verizon Software Management OR
Event-based pricing of $6 per device per update

Notes: See attached Verizon Wireless Pian and Feature Details for important information about calling plans, features and options. MDM supporis select devices
and operating systems and may require installafion of a software agent. MDM features are billed separately; howsver, all supported options will appear and
cannet be blocked.

. Verizon Wireless Field Force Manager
The Field Force Manager Pricing below reflects the monthly access charge discount. No additional discounts apply.
: ' Field Force Manager Plan
Feature Phone
{Data plan NOT required)

Field Force Manager Feature
(Data plan required)

Feature Phone Srnartphone

Monthly Access Charge — Limited $19.99 per user $15.00 per user $24.99 per user
Menthly Access Charge — Basic $23.69 per user $20.00 per user $27.64 per user
Monthly Access Charge ~Pro $39.48 per user $23.70 per user NIA

Push to Talk Plus/ FFM Basic Bundle N/A N/A $35.55 per user

NOTE: Optional Features may be added onto an eligible calling plan with a monthly access fee of $34.99 or higher. May not be available on all
devices. By purchasing the Field Force Manager feature Customer consents to the tracking of Field Force Manager Equipment and must obtain
authorized consent to tracking from all users and affected persons. No guarantee of accuracy of information transmitted, disclosed, displayed or
otherwise conveyed or used. Service could be interrupted or disrupted due to atmospheric conditions, inaccurate ephemeris data and other factors
associated with use of satellites and satellite data. Airime for Field Force Manager service is included in the Monthly Fee and ifs use is subject to
the Unlimited VZAccess feature details. Requires 2 MB of data for application download.
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Mobilelron Enterprise Mobility Management License Fees and Installation Services
- On-Premise (Core)

A discount has been applied. Mobilelron Licenses and Installaiion services are not efigible for any further discounts.
On-Premise (Core) License : On-Premise (Core) Installation?

Support and Maintenance Included

Annual Subscription License Bundle
per Device with Direct Support

License Type . Monthly Cost . One-time Cost?

Mobilelron Core (on-premise)
: . EMM Silver Bundle per Device MICore Silver Instalfation

Silver (with Sentry) SKU: MiCore Silver Annual Per $300 | \ps-DEPLOYY $3,000.00
Device
Mobiletron Core (on-premise)
EMM Gold Bundle per Device MICore Gold Installation

Gold SKU: MICore Gold Annual Per #4501 \ips.pEPLOY? $6,000.00
Device :
Mobilelron Care {on-premise)

: EMM Platinum Bundie per Device MiCore Platinum Installation

Platinum SKU: MICore Platinum Annual $83 | \psDEPLOYS ¥8,000.00

Per Device

Note. Customer must choose one License Type, selection cannot be mixed and/or matched. 1A minimum of 500 Mobileiron licenses are required
for On-Premise (Core) Instatlation. 20n-premise (Core} Installation is packaged as easy-to-install software or hardware, Pricing above applies to the
installation of up to 5,000 Mobilelron ficenses. [f Customer installation requires more than 5,000 Mobilelron licenses, Mobile Iron Premium
implementation Services apply which provides advisory services and an implementation engineer at a cost of $25,000.00. Alternatively, Customer
may use its own installafion services.

Mobilelron Enterprise Mobility Management: Government Subscribers
~ On-Premise Managed Service Features

All features are available on both On-
Included Features by License

Feature Functionality Silver Gold Platinum

-Apple DEP - - | Supports Apple DEP {for i0S devices)’ o - v v v
Android for Work Supports AFW (on AFW enabled devices) x v ¥
Samsung KNOX Integrates with Samsung KNOX (KNOX sold separately) e v v

. Secure Active Sync (all bundles) v
Emall Access Divide PM (Gold/Platinum bundles for additional fee) Y Y
. In-line gateway that manages, encrypts, and secures traffic
;Sse :{:ire)Enterpnse Gateway | petween the mobile device and back-end enterprise systems. v v v
Y {Requires user setupfinstallation)

Enterprise App Store v v

Apps@Work Basic Container v
- . \ 25 files! 50 files/

Content Catalog Secure Doc catalog and publishing (basic content repository) 2MB each 25MB each
Docs@Work Access, annotate and share documents from email, and on- x v v

premise management repositories

Containerization of Application at Rest
App wrapping v v

AppConnect AppConnect ecosystem {3rd Party applications already *

compatible with Mobile Iron container)

Secure Browser

Web@Work Secure data in motion x v v
No VPN required

Tunnel i0S per App VPN native functionality ¥ x v

Help@Work Customizable app that enables screen sharing on device for « v

trouble shooting for internal customer trouble shooting

Mobilelron’s ability to proxy Kerberos allows i0S devices that are
Identity@Work not on the corporate network to use i0S 7 S50 without needing to x x v
expose the Kerberos Key Distribution Center (KDC)
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Service Connect Integrations [ ServiceNow integration to streamline IT workflows | = | = 1 ¥

Notes. Customer may purchase Mobilelron, Inc. (*Mobilelron”) licenses and services ("Mobilelron Services®), o be billed by Verizon Wireless, at the prices listed
below, Verizon Wireless is not the licensor of the Mobilelron Senvices and makes no represeniations or warranties whatsoever, sither express or implied, with respect
1o them. Mobilelron Services are manufactured by Mobilelron, Inc. Any ficanse for Mobilelron Services must be obtained directly from Mobilelron either upon
purchase or installation of the Mabilelron Services Mobilefron Sezvices are subject to Mobilelron's terms and conditions which are attached to the Siate Contract as
Exhibit 7. Verizon Wireless will direct Mebilelron to fulfil Customer's Mobitelron Services order. Customer support for Mobilefron Services must be obtained directly
from Mobileiron, Inc. If Verizon Wirstess in its sole discretion determines that an inquiry from a subscriber is related to Mobilzlron Services and is not one concerning
Equipment or Wireless Service, it may transfer the service request to appropriate Mobilelron representatives.
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_ Networkfleet Service Options for the State of lllinois
A separate agreement must be executed between the State of llinois and Verizon Networkfleet for the products and services it will provide,

The Service Oplions below have been discounted. No additional discounts apply.
is assumes & minimum order commitment of no less than six thousand (6,000) Networkfleet devices.
Service Options s N -Purchase Cost

5200-GPS Only $17.00
5500-Diagnostics + GPS $18.95
H6100 Expressflest $13.85
AssetGuard BX Non-Powered Asset Tracking $13.00
Connect $2.95
CUR 1 Minuie $4.00
CUR 45 Seconds $6.00
CUR 30 Seconds $8.00
CUR 15 Seconds $12.00
Satellite $34.95
Data Services $0.00

Notes: Only one Hardware tier and one Service tier per Customer Account. Must be on @ 12 month service agreement. Applicable taxes are not included in the
above pricing. Any applicable taxes will be applied to the billing invoice. Additional ferms & conditions apply o Networkfleet Service that are subject to review by end
user govemment agencies.

Networkfleet Device/Hardware Options for State of lllinois

The Devices/Hardware Options below have been discounted. No additional discounts apply.

Device/Hardware Options Purchase Cost

5200-GPS Only $80.00
5500-Diagnostics + GPS $80.00
1008N2VD-6100 Expressflest $55.00
AssetGuard BX Non-Powered Asset Tracking $150.00

Notes: Only one Hardware fier and one Service tier per Customer Account. Must be on a 12 month service agreement. Applicable taxes are natf included in the
above pricing. Any applicable {axes will be applied to the billing invoice.

ltem Number Accessory _ Price
A-PEMOO1 PEM Port Expansion Medule $140.00
A-SAT001. . , _ Satellite Modem. . _ $550.00
KIT-SAT Satellife Kit {includes one modem, antenna & harness) $650.00
PARTS030 Reinstallation Kit $3.00
PARTS031 Tamper Resistant Zip Ties {100 per pack) $50.00
PARTS032 Combination Antenna A (standard) $30.00
PARTSD37 AT-1400 Replacement Battery $45.00
PARTS039 AT-1400 Bracket $20.00
PARTS040 Window-Mount GPS Antenna Module (5500/5200) $35.00
PARTS041 Sensor Input Hamess (5500/5200) $10.00

OBD-li Adapter Kit only including Core Connector & 8 Adapters

PARTS042 (5500/5200) $20.00
PARTS043 6-pin Heavy Duty Harness (5500/5200) $30.23
PARTS044 9-pin Heavy Duty Harness with Square Flange (5500/5200) $30.23
PARTS045 8-pin Heavy Duty Hamess with “D” Mount {5500/5200) $30.23
PART 3046 Universal Harness (5200) $0.57
PARTS047 Light Duty Harness plus OBD-II Adapter Kit (5500/5200) $30.23
PARTS049 Alternate Power Adaptor $20.00
PARTS053 Garmin FM] 45 Cable with Traffic for Connect $145.95
PARTS054 Garmin FMI Modified Cable $55.00
PARTS057 Pelican Micro Case for 5200 w/ 15" Universal Harness $74.95
PARTS059 Quick Install Harness $9.57
PARTS060 Driver D Reader $15.00
PARTS061 Driver ID Key 33.50
PARTS062 Driver ID Reader Adapter $30.00
PARTS063 Satellite Antenna $50.00
PARTS064 Satellite Harness $50.00
PARTS085 Asset Guard BX Replacement Batter (1) $75.00
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PARTS066 Asset Guard BX Magnet Mount Kit (set of 4)* see note $75.00
PARTS069 OBD Harness Extension $10.00
PARTS070 16-Pin Heavy Duty Harmess $30.23
PARTS071 Bluetooth Extension $0.00
PARTSG87 Audible Driver ID Alert $15.00
PART 5093 Universal Harness (6100) $10.00
Notes: Asset Guard BX Magnet Mount Kit includes CalAmp 133561 hardware and lanyard & CalAmp 1M101-MMC25 magnets (set of 4).

ltem Number

Networkfleet Install Options for State of lllinois

Installation Type

Pricing (per unit)

HINSTALL-AG ’é‘fg'o” to Base Installation (AssetGuard $65.00 Base Installation includes 1 Device and 1 Hamess
l-INSTALL-BTE Add-On to Base [nstaliation (Bluetooth) $35.00
FINSTALL-DID Add-On fo Base Installation (Driver 1D) $35.00
HINSTALL-FMI Add-On to Base Instaflation {Garmin) $35.00
Add-On to Base Instaliation (Port
IMNSTALL-PEM Expansion Module) $35.00
HNSTALL-PMC égg;))n fo Base Installation {Pslican Micro $35.00
l-INSTALL-SAT Add-On to Base Installafion (Satellite) $35.00
Add-On to Base Installafion (Sensor).
HINSTALL-SENSOR Sensor Install is $65 $65.00
HINSTALL-UNIT B*ase Installation — Plug/Play or 3 Wire $65.00
(*see note)
|-SWAP-UNIT Device Swap $65.00
I-TRANSFER-UNIT Device Transfer $65.00
DNTOUBLESHOOT 1 proupieshoo, PER TRIP $65.00
TRAINING-FULL Full Day Installation Training 3300.00
TRAINING-HALF ¥z Day Installation Training $150.00
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Machine to Machine Plans

Mobile Broadband Machine to Machine (M2M) Share Group 1 Plans - Low Usage

The data plans below reflect the monthly access fee discount. No additional discounts apply.

Mobile Broadband Machine-to-Machine Plans | 1Megabyte | 5Megabytes | 25 Megabytes | 50 Megabytes 150 Megabyles

Domestic Shared Data Allowance Per Month
Monthly Access Fee $5.00 $7.00 $10.00 $15.00 $18.00

Qverage Rate Per Megabyte
Mobile Broadband Machine to Machine (M2M) Share Group 2 Plans - High Usage

The data plans below reflect the monthly access fee discount. No additional discounts apply.

Mobile Broadband Machine-io-Machine Plans | 250 Megebytes | 1Gigabyte | 5Gigabytes | 10 Gigabyles

Domestic Data Allowance Per Month 250 MB 1GB 5GB 10 GB
Monthly Access Fee $20.00 $25.00 $39.50 $63.20
Overage Rate Per Megabyte $0.015

Notes: Machine to Machine coverage inciudes the Verizon Wireless 4G, 3G and 3G Extended networks. See attached Calling Pian and Feature
Details for important information about calling plans, fealures and options. Government Subscribers may supply their own authenticated Equipment
{(CPE} approved by Verizon Wireless to be activaied on these plans. Netbook, Smartphone, and Tablet devices are not eligible for Mobile
Broadband M2M pricing. 4G service requires 4G Telemetry equipment and 4G coverage. All terms and conditions of the Agreement apply to M2M
service and M2M Lines as a Wireless Service,

Data Sharing: Sharing among M2M Lines is available only among M2M Lines active on plans in the same sharing tier. At the end of each bill cycle,
any unused data allowances for lines sharing on the same account will be applied to the overages of the ofher lines on the same account beginning
with the line with the lowest overage need. Plan changes may not izke effect until the billing cycle following the change request, For details, please
refer to the Verizon Wireless Plan and Feature Details.

Public Sector Mobile Broadband Machine to Machine (M2M) Share Plans:
Government Subscribers Only

The calling pians below reflect the monthly access fee discount. No additional discounts apply.

Public Sector Mobile Broadband 5 Gigabyles 10 Gigabytes 20 Gigabytes
Monthly Access Fee $35.99 $59.99 $99.99
Shared Domestic Data Allowance 5GB 10GB 20GB
Overage Per Gigabyie $8.00 Per Gigabyte

Note: This plan is avaitable for domestic data only devices. on the Verizon Wireless nefwork only. See attached Calling Plan and Feature Details for
imporiant information about calling plans, features and options. Data Sharing: At the end of each bill cycle, any unused data aflowances for fines
sharing on the same account will be applied to the overages of the other lines on the same account beginning with the line with the lowest overage
need. Pian changes may not take efiect until the billing cycle following the change request.  Current NafionalAccess and Mobile Broadband
coverage defails can be found at www.verizonwireless.com. New activations on these service plans require 4G LTE devices. Netbook,
Smariphone, and Tablet devices are not eligible for Mobile Broadband M2M pricing. Existing customers transitioning to one of these service plans
are able to utilize existing 3G devices. The 5GB, 10GB, and 20GB Public Sector Mobile Broadband Machine to Machine Plans are able to share only
with each other. For details, please refer to the Verizon Wireless Plan and Feature Details.
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Private Network/Dynamic Mobile Network Routing (DMNR)/Service Based Access(SBA)

Static IP - Isolated Pool w/Fixed End System (FES) [Internet Restricted]
The Account Sei-Up Fees below reflect any applicable discount. No additional discounts apply.
Sl Mobile Broadband and NationalAccess plans or featuresonly -

Configuration Cost

Per Account FES Connect Set-Up (One time fee) $1500.00

Private. Netwc.:fk'dr.t.ly Pﬁ.véte'Networkwith DMNR Private Network with SBA .
Per Account Level Sef-Up (One ime fee) Waived $250.00 $250.00

DMNR or SBA (Per build) $250.00 (Adding to existing Private Network Cnly)

Public Safety Subscribers Account Set-Up: Verizon Wireless will waive all account set-up fees including the $1500.00 connection fee, $500.00
Account Set-up Fee and the DMNR for new Public Safety builds classified with the following NAICS (formerly SIC) Codes only.

« 621910 Ambulance Services « 922160 Fire Protection

o 922110 Courts = 922190 Other Justice, Public Order, and Safety Activities
e 522120 Police Protection s 928110 Nafional Security

e 922130 Legal Counsel and Prosecution s 922150 Parole Offices and Probation Offices

» 922140 Correctional Institutions

Note: Set-Up fees apply fo new Private Network/DMNR/SBA builds (Verizen Home Agent Portal (VHAPY). This applies to New Private
Networks built as Standard, Parent or Child. Subscribers that are placed into this pool will be limited fo utilizing the Verizon Wireless Network
for transport to and from their FES connections fo the Verizon Wireless Network. Static IP addresses will be avaitable on remote access,
Mobile Broadband and Unfimited NationalAccess plans or feafures only. Fees may not apply in cerfain VPN environments. Fees are per
account level {regardless of the number of [Ps ordered) selecting. Static IP, and may apply in addition to $1500.00 Connect Fee in certain
configurations. Does not include MPLS,

Static IP: The $500.00 Static [P address fee is waived. Static IP addresses will b2 available on remote access, Mobile Broadband and
NationalAccess plans or feafures only. Static IP addresses may be reserved and should be assigned to the mobile numbers within 80 days.
De-activated Static [P addresses will go inte an “aging pool” for 24 hours. After 24 hours, these Static IP addresses will be retumed to reserved
status for the account. Reserved Stafic IP addresses will be shown at the account level and can be viewed from the billing system. Feature
activations will be stored in the “data warehouse” database along with the Stafic IP Address for reporting. A Static [P address is associated
with the device's MDN (Mobile Dialing Number). Each time the subscriber inifiates a data session the Siatic IP address that is associated with
their MDN is assigned to their device for each session. Subscribers completing an ESN (Elecironic Serial Number) change will retain their
Static IP address.

Eligible 3G/4G data service: Mobile Broadband, Mobile Broadband Wireless Router, Telemetry (M2M), Wireless Email, or usage-based
Megabyte pricing.
DMNR and SBA are optional feaiures that can co-exist on a Customer's Private Network profile.

Page 21 of 28 September 22, 2016




GRANDFATHERED PRICING

The following rate plans have been grandfathered for future service activations. Any existing customer on one of these grandfathered rate plans may
remain on the service plan.

GRANDFATHERED : Custom State of lllinois, University, and Joint Purchasing Program

Government Subscriber
Regional Flat Rate
The State of lllinois Regional Flat Rate Calling Plan is not eligible for Monthly Access Fee discounts.

- . Nationwide Roaming . .
Monthly Access Fee Gegsé:lr:\nlgtéme PerRr\gtlgu[e Rate [{jipcludes Long VBFIZDT;)Y:;Z;I?;S Long Home Calling Area*
istance)
included for Domestic
$0.00 0 $0.06 $0.50 Long Distance Calls Made State of Illinois
from Home Calling Area

Note: * This plan includes a home airime rate and coverage area that encompasses the State of llinois only. Please see State of llinois map for
more information. Upen 30 days notice, Verizon Wireless reserves the right to disconnect any non-emergency Government Subscriber line on this
Flat Rate plan that has no usage for 3 consecutive months. The State of Hiinois will notify Verizon Wireless of emergency lines activated on this plan.
See attached Verizon Wireless Voice and Data Calling Plan Terms and Conditions for important information about calling plans, features and
options. Megabytes sent or received (including advertising) will be aggregated each month, rounded up to the next full megabyte, and billed at $1.99/
MB. *Data sent or received using Mobile Web (inciuding adveriising), Media Center, and other applications will be aggregated at the end of each
month, rounded up to the nearest whole megabyte, and billed at $1.99 per megabyte. The only Push to Talk Plus feature that can be added to this
rate plan is the $10.00 Push To Talk Plus feature. Qualifying data features $24.98 or higher will receive a discount of 21% off the monthly access for
the data feature for Government Subscribers.

GRANDFATHERED Custom State of lllinois, University, and Joint Purchasing Program

Government Subscriber

Nationwide Flat Rate
The State of lllinois Nationwide Flat Rate Calling Plan is not eligible for Monthly Access Fee discounts.

Monthly Access Fee Govermment Subscribers - $9.00
Anytime Minutes 0
Per Minute Rate* $0.06
Domestic Long Distance Included
Mobile to Mobile Calling Minutes Unlimited
Night and Weekend Minutes Unlimited

Notes: This plan includes a home airtime rate and coverage area that is nationwide. Please see the Nationwide map below. See attached Verizon
Wireless Voice and Data Calling Plan Terms and Condigions for important information about calling plans, features and options. Megabytes sent or
received (including advertising) will be aggregated each month, rounded up to the next full megabyte, and billed at $1.93/ MB. *Data sent or
received using Mobile Web (including advertising), Media Cenfer and other applicafions will be aggregated at the end of each month, rounded up to
the nearest whole megabyte, and billed at $1.99 per megabyte. $5.00 Push To Talk Plus feature may be added fo rate plan. Qualifying data
features $24.99 or higher will receive a discount of 21% off the monthly access for the data feature for Government Subscribers.

Please note: Grandfathered Pricing does not apply to CMS government subscribers lines that have migrated to the cument pricin§ under this
contract.
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' : Verizon Wireless Plan and Feature Details

Plans and Associated Charges: Billing, shipping and end-user address must
be within an area where Verizon Wireless is licensed and provides servica.
Charges for calls will be based on the cell sites used, whick may be outside the
calling plan coverage area even when the subscriber is physically within the
coverage area. Time of the call is based on the telephone switching office that
carries the call, which may be different from the time of day shown on
subscriber's phone. Unused monthly minutes andlor Megabyles are lost. On
outgoing calls, charges star when subscriber presses SEND or the call cornecis
to a network, and on incoming calls, when the call connects to a network (which
may be bejore it rings). A call may end several seconds after subscribar presses
END or the call disconnects. Calls made on the Verizon Wireless network are
oniy bifled if they connect {which includes calls answered by machines), Billing
for airtime and refated charges may sometimes be delayed. Calls 1o 911" and
certain ofher emergency services are {oll-free and airtime-free. Airtime may be
charged when dialing toll-free numbers
Price Plan Changes: When changing calling plansfizatures, depending upen
the calfing planfeature selected, changes may be:

+  Backdated to the beginning of the billing cycle;

*  Fufure daled io the beginning of the next bilfing cycle; or

¢ Made effective that day and therefore prorated based on the number of

days the service is provided, rather than billing for the entire bill cycle.

Please note: Backdating is recommended when the customer has exceeded the
existing plan/feature allowance or wanis the benefit of the new allowance in the
current bill cycle. System logic restricls backdating in the following scenarios:
moving down in pian access charge; changing from 2 data plan fo a voice plan;
or if the plan is not available on the first day of the bill cycle, s may be the case
with a new pricing faunch. Under these scenarios, changes are either processed
on demand ar with future dating.

Anytime Minutes: Anytime Minutes apply when making or recelving calls from a
calling plan's raie and coverage area. Coverage information is available at
www verizonwireless.com. Airfime is rounded up fo the next full minute.
Allowance minutes/Megabytes are not transferable except as may be available
on plans with sharing. In order to gain access fo coverage in newly expanding
markets, subscribers must periodically dial *228 to update roaming information
from voice or Smariphone devices; from the VZAccess Manager, go into
"Opfions” and click "Activafion,” while in the National Enhanced Services Raie
and Coverage Area every three months. This may affer the rate and coverage
area. Automatic roaming may not be available in all areas and rates may vary.
Roaming charges may be delzyed to a later bill.

Long Distance; Unlimited domestic long distance is included when calling from
the plan's rate and coverage area, unless otherwise specified in the plan.
Unlimited Messaging: Uniimited Messaging is included with the certain plans and
is available in the National Enhanced Services rate and coverage area in the United
Stafes. Messaging applies when sending and receiving (i) fext, picture and video
messages to and from Verizon Wireless and Non-Verizon Wireless customers in
the United States, (i) Text, picture, and video messages sent via emad, (fi) Instant
messages, and {iv) Text messages with customers of wireless carriers in Canada,
Mexico, Puerto Rico, and the U.S. Virgin islands. Messaging is subject io Text,
Picture, and Video Messaging Terms and conditions. Premium messages ars not
included. Friends & Family: Cails directed 1o and received from an account's
listed Friends & Family numbers shall not use Monthly Anytime Voice Minutes.
Far Nationwide for Business plans with 900 minutes or mare or 450 minute plan
with the share option can add up to ten (10) Friends & Family numbers. Only
calls from Nationwide Coverage Area fo designated domestic [andiine or wirgless
numbers {excluding Directory Assistance, 900 numbers, or customer's own
wireless or Voicemail access numbers) may be added; all qualifying lines on an
account share the same Friends & Family numbers, up to account's eligibility Simits;
My Verizon, My Business Account or Verizon Enferprise Center is required to set
up and rmanage Friends & Family numbers.

Mobile to Mobile Calling: Mobile to Mabile Calling minutes apply when making
calls direclly to or receiving calis direclly from another Verizon Wireless
subscriber while in the Nationwide Rate and Coverage area. Mobile to Mobile
calls must originate and teminate while both Verizon Wireless subscribers are
within the Mobile to Mobile Calling area. Mobile to Mobilg Calfing is not available
{i) with fixed wireless devices with usage substantially from a single call site, (i)
for data usage including Picture or Video Messaging (i) if Call Forwarding ar No
Answer/Busy Transfer features are activated, (iv) for calls to Verizon Wireless
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customers using any of the global services, (v} for calls fo check Voice Mail, (vi}
in those areas of Louisiana and Mississippi where the users roaming indicator
flashes, (i) in Canada and Mexica and (vili) ip users whose cumrent wirgless
exchange restricts the delivery of Caller 1D And (viili) for incoming calls if Cafler
1D is not present or Caller {D Block is initiated. Mobile to Maobile Calling minutes
will be applied befare Anytime Minutes.
Night and Weekend Minutes: Apply to calls made in a calling plan's rate and
coverage area only during the following hours: 12:00 am Saturday through 11:59
pm Sunday and 9:01 pm to 5:59 am Monday through Friday. if both Night and
Weekend and Mobile o Mobite Calling minute allowances apply to a given call,
Niobile to Mobile Calling minutes will apply before Night and Weakend minutes.
However, if either aflowance is unlimited, the unlimited aliowance will zlways
apply first.
Nationwide for Business Share Option: The Share Opfion is available to
businesses with a minimum of five (5) Nationwide for Business fines on the same
account with the share option. The Monthly Anytime Minutes of all lines on an
account will be aggregated, and then allocaled first 1o the line with the highest
anytime minute usage, and then to the fine with the next highsst usage.
Push to Talk Plus: Push to Talk Plus (PTT+) capable Equipment required. Push
fo Talk Plus capable Equipment can only be used with a Push to Talk Plus
calling plan. Subscribers switching from a Push to Talk Plus Calling Plan to
another calling plan may not be able fo use certain Push to Talk Pius
capable Equipment with the new plan. Push fo Talk Plus calls may only be
made with other Verizon Wireless Push to Talk Plus subscribers, Push to Talk
Plus Subscribers may initiate or participate on a call, simultaneousty, with as
many as 250 total pariicipants {iotal is Himited to (50} if interoperating betwean
3G and 4G participants). Administrators can be designated to manage the Push
io Talk contact lists via a single website interface with a single user
name/password. Existing Push fo Talk Subscriber Equipment may require a
software upgrade to use Push o Talk Plus or replacement with a Push fo Talk
Plus capable device. Push to Talk Plus is only available within the National
Enhanced Services Rate and Coverage Area and WiFi access points, There will
be & delay from the fime & Push to Talk Plus call is initiated uniil the Push o Talk
Plus cal is first received by the called party. If an incoming voice call is received
while on 2 Push to Talk Plus cali the voice call may be answered and the Push to
Taik Plus placed on hold. If an incoming Push to Talk Plus call is received while
on a Push to Talk Pius call the PTT call icor can be selecled to connect to the
Push fo Talk Plus cali. if the incoming voice or Push to Talk Plus call is not
answered a missed call alert will display. Network ragistration information will be
sent to the Equipment each time it is powered on in the National Enhanced
Services Rate and Coverage Area, each time the Subscriber travels into the
National Enhanced Services Rate and Coverage Area, and every 12 hours if the
Subscriber stays within the National Enhanced Services Rafe and Coverage
Area. While the updated network ragistration information is being sent o the
Equipment, incoming veice calis will go direcily to voice mail. Coniact list cannot
be madified from certain Equipment. Subscriber cannot prevent others who have
the Subscriber's MTN from entering the MTN into their Push to Talk contact [ist.
Only one person can speak at a time during a Push to Talk Plus call. In-Call
Talker Override (Talker Priority) allows a pre-determined user priority 1o take the
floor to communicate urgent message over parficipant. Push fo Talk Plus
services cannot be used for (i) access to the Internet, intranels or other data
networks, except as the device's nafive applications & capabilities permit, {ii) any
applications that tether Equipment o laptops, personal computers or other
devices for any purpose. Please visit our website www.verizonwireless.com for
additional Push to Talk Plus information.
International Eligibility: Intemational Eligibility requires a minimum payment
history and credit approval; a contract ferm and security deposit may aiso be
required. Failure to mainiain these requirements may result in suspension of
Infemational Eligibifity without notice. You can remove International Eligibility at
any time by calling Customer Service. You are responsible for any unauthorized
use of your SIM Card and will safeguard security codes. Upon termination of
service, desiroy your SiM Card. See verizonwireless.com/global for detaiis.
International Long Distance: You need Internalional Eligibility to make
international calls to most countries, but you can make calls o some North
American destinations without #t. Additional surcharges may apply when calling
certain countries; sea verizonwireless.comiglobal for details.
Verizon Wireless International Long Distance Value Plan: International
Eligibility required to call most countries. Value Plan feature is not availabie on all
Plans. Rates are subject to change without nofice. Standard International Long
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Distance rates apply in addition to aitime charges per your Plan on calls made
from the Verizon Wireless network. Rates and service availability may vary when
your phone's banner displays “Exiended Nefwork.” Value Plan rates apply only
on calls fo Value Plan Countries made from your Plan's Rate and Coverage
Area. If a subscriber's Plan's Rate and Coverage Area includes calls to any
Valuz Plan country, those calls will be billad per the Plan. Except when roaming
on another camier's network, in which case that camiers rates, taxes and
surcharges apply. For Value Plan subscribers, calls made from the Verizon
Wireless network 1o countries not included in the Value Plan will be billed at
siandard Infernaiional Long Distance rales. Additional surcharges may apply
when calling cerizin destinations, ses www verizonwireless.cominterational for
defails.

international Roaming: Some services, such as premium text messaging,
direciory assistance, enterlainment lines and third-party services, may be
available, and charges for ihese services will be bilied (along with applicable toll
charges) in addition to roaming rates. Message-waifing-indicator service is not
available where Text Messaging is not available. When using Globat Phone, or
Glabal Data services, or if you subscribe to a Nationwide Plus Canada or
Nationwide Plus Mexico Plan, and you're roaming near country borders, calis
may be carried by a cell site located in a neighboring country and billed at that
country's rates. Verizon Wireless will terminate your service for good cause,
upon 60 days writlen nofice, i less ihan half of your voice or dafa usage over
threz consecutive billing cycles on the Verizon Wireless National Enhanced
Services Rate and Coverage Area.  See verizonwireless.com/fglobal for rates
and destinations, which are subject fo change without nofice. Infernationaf
Eligibility required for GSM roaming in many destinations. Rates, terms and
conditions apply only when reaming on participating GSM networks in published
destinations. Availability of service, calling feafures, and Text messaging varies
by couniry and network and may be restricted without nofice. You must add
Internztional Eligibifity to your account to roam in many destinations. Visit
verizonwireless.com/naroaming. By using Equipment outside she United States,
subscriber is solely responsitie for complying with all applicable foreign laws,
rules and regulations ("Foreign Laws”), including Foreign Laws regarding use of
wireless phones while driving and use of wireless camera phones. Verizon
Wireless is not liable for any damages that may result from subscriber's failure to
comply with Foreign Laws.

‘Roaming in GSM countries: GSM Global Phone, activated in the United States -

with compatible Subscriber Identity Module (SIM}) card required. Rates, terms
and conditions apply only when roaming on parficipafing GSM nstworks in
published Global Phone couniries. Service may he available in addifional
countries, buf airiime rates, availability of caliing features, and ability to receive
incoming calls (including return calls from emergency services personnel) may
be restricled. See www.verizonwireless.com for coverage and airtime raies.
Service in cerain countries may be blocked without prior notice. Where Text
messaging is avaiiable, Customer will be charged $0.50 for 2ach message sent
and $0.05 for each message received. Texi messaging rates are subject to
change. Text messages may be sent only io MTNs of (i) Verizon Wireless
customers, and {ii} customers of foreign wireless carriers that participate in
international text messaging. Check www.viex{.com for the most current list of
participating foreign carriers.

Data Services: Verizon Wireless charges you for all data and content sent or
received using our network {including any network overhead andfor internet
Profocol overhead associaied with content sent or received), as well as
resolution of Intemet Profoco!l addresses from domain names. Sending or
receiving data using a virtual private network (VPN) involves additional VPN
overhead for which you will be charged. Please note that certain applications or
widgets periodically send and receive data in the background, without any action
by the user, and you will be billed for such data use. Applications ma
automatically re-initiate data sessions without you pressing or clicking the m
or connect button. Data sessions auiomatically terminate afier 24 hours, A data
session is inactive when no data is being {ransferred. Data sessions may seem
inactive while data is actively being fransferred, or may seem active when the
data is actually cached and data is not being transferred. If you have a Data Only
plan ang use vaice service, domestic voice calls will be billed at $0.25/minute.
Verizon Wireless is implementing opiimization and transcoding technologies in
cur network to iransmii daia files in a2 more efficient manner to allow available
network capacify to benefit the greatest number of users. These techniques
include caching less data, using less capacity, and sizing the video more
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appropriately for the device. The aptimization process is agnostic fo the conient
itself and to the website that provides it. While Verizon Wireless invests much
effort 1o avoid changing text, image, and video fites in the compression precess,
and while any change to the file is likely to be indiscernible, the optimization
process may minimally impact the appearance of the file as displayed on your
device. For a further, more detelled explanation of these technigues, please visit
verizonwireless.com/vzwoplimization.
Verizon Wireless strives to provide custorers with the best experience when
using our network, a shared resource amang tens of millions of customers,
To further this objective, Verizon Wireless has implemented Network
Optimization Practices designed to ensure that the overwhelming majority of data
customers aren't negatively impacted by the inordinate data consumption of a
few users. For & further more detailad explanation of these techniques please
visit  www.verizonwireless.com/networkoptimization. Data  fransfer
amounts will vary based on application. If you download an audio or video fite,
the file may be downioaded in sections or in ifs entirety; data charges will apply
to the poriion downloaded, regardless of whether you fisten fo or watch all of it.
You may access and monitor your own data usage during a particular billing
peried, including during the Return Peried, by accessing My Verizon online or by
contacting Customer Service.
Data Services: Permitted Uses: You can use Verizon Wireless Dafa Services
for accessing the Internat and for such uses as: (i) Infernet browsing; (i) email;
{iii) infranet access {including accessing corporate intranats, email and individual
productivity applications made avaifable by your company); {iv) uploading,
downloading and sireaming of audio, video and games; and (v) Voice over
Internet Protoco! (VolP).
Data Services: Prohibited Uses. You may not use our Data Services for
illegal purposes or purposes that infringe upon others' intellectual property
rights, or in a manner that interferes with other users' service, that violates
trade and economic sanctions and prohibitions as promulgated by the
Departments of Commerce, Treasury or any other U.S. government agency,
that interferes with network's ability to fairly allocate capacity among
users, or that otherwise degrades service quality for other users. Examples
of prohibited usage include: (i} server devices or host computer
applications that are broadcast to multipie servers or recipients such that
they could enable “bots” or similar routines (as set forth in more detail (i)
below) or otherwise denigrate network capacity or functionality; (i} “auto-
responders,”“cancel-bots,” or similar automated or manual routines that
generate amounts of net traffic that could disrupt net user groups or e-mail
use by others; (i) generating “spam” or unsolicited commercial or bulk e-
mail {or activities that facilitate the dissemination of such e-mail); {iv) any
activity that adversely afiects the ability of other users or systems to use
either Verizon Wireless’ services or the Infernet-based resources of
others, including the generation of dissemination of viruses, malware, or
“denial of service” attacks; (v) accessing or attempting fo access without
authority, the information, accounts or devices of others, or to penefrate,
or attempt to penetrate Verizon Wireless’ or another entity’s network or
systems; or {vi) running software or other devices that maintain
confinuous active Internet connections when a computer's connection
would otherwise be idie or “any keep alive” functions, unless they adhere
to Verizon Wireless” requirements for such usage, which may be changed
from time to time.
Verizon Wireless further reserves the right to take measures to protect our
network and other users from harm, compromised capacity or degradation in
performance. These measures may impact your service, and Verizon Wireless
reserves the right o deny, modify or terminate service, with or without notice, to
anyone Verizon Wireless believes is using Data Services in a manner that
adversely impacts the Verizon Wireless network. Verizon Wireless may
monitor your compliance, or other subscribers’ compliance, with these
terms and conditions, but Verizon Wireless will not monitor the content of
the communications except as otherwise expressly permitted or required
hy law. [See verizonwireless.com/privacy]
Unlimited Data Plans and Features (such as NationalAccess,
BroadbandAccess and certain VZEmail services) may ONLY be used with
wireless devices for the following purposes: (i) Intemet browsing; (i} email;
and {iii) intranet access {including access to corporate intranets, email, and
individual productivity applications like customer relationship management, sales
foree, and field service automation). The Unlimited Data Plans and Features
MAY NOT be used for any other purpose. Examples of prohibited uses inciude,
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without limitafion, the following: (i} confinuous uploading, downloading or
streaming of audio or video programming or games; (ii) server devices or host
computer appfications, including, but not limited to, Web camera posfs or
broadcasts, automatic data feeds, automated machine-lo-machine connections
or peer-to~peer (P2P) file sharing; or (iii} as & substituie or backup for private
lines or dedicated data connections. This means, by way of example only, that
checking emall, surfing the Internet, downloading legally acquired songs, and/or
visiing corporaie intraneis is permitted, but downloading movies using P2P file
sharing services andfor redirecting television signals for viewing on faptops is
prohibited.

For individual usz only and not for resale. We will protect our netwark from harm,
which may impact legitimate data flows. We will limit throughput or amount of
data fransferred exceeding & to 25 GB fo 200 Kbps up and 200 Kbps down in &
given billing cycle, and reserve the right to deny or terminate service, with 60
days notice, to anyone wa believe is using an Unlimited Data Plan or Feature in
any manner prohibited above or whose usage adversely impacts our network or
service levels. Anyone using more than 5 to 25 GB per line in a given month is
presumed to be using the service in a manner prohibited above, and we will limit
data throughput speeds for all additional usage on that line for the remainder of
that bill cycle. We alsp reserve the right to terminate service upon 60 days
nofification to the customer.

Unlimited VZAccess and VZEmail; NationalAccess, BroadbandAccess, and
GlobaiAccess data sessions may be used for the following purposes: {i) Iniemet
browsing, (it} e-mail, and (jii) infranet access (including access to corporate
intranets, e-maill and individual productivity applications like customer
relationship management, sales force and field service automation). Unlimited
VZAccess and VZEmait sefvices cannot be used (i) for uploading, downloading
or sfreaming of movies, music or games, {ii) with server devices or with host
compuier applications, other than applications required for BlackBerry or
Wireless Sync service, including, but not limited to, Web camera posts or
broadcasis, auiomatic data feeds, Voice over [P (VolP), avtomated machine-to-
machine connections, or peer-to-peer {(P2P) file sharing, or (i) as a substitute or
backup for private lines or dedicated data connections. Additionally, Unlimited

VZEmail services cannot be used for, (i) access fo the Intermet, intranets or other
data networks, except as the Equipment's native applications and capabilities
permit, or {ii) for any applications that tether Equipment to faptops or personal
computers other than for use of the Wireless Sync or BlackBermry Solutions,
Unlimited BroadbandAccess and NationalAccess data sessions automatically
terminate after 2 hours of inactivity, unless Subscriber has Mobile IP (MIP)
capable Equipment

Data Roaming: In the Canadian Broadband and Canadian Enhanced Sefvices
Rate and Coverage Areas, usage will be charged at a rate of $0.002/KB or
$2.05/MB. In the Mexican Enhanced Services Rate and Coverage Area, usage
will be charged at & rate of $0.005/KB or $5.12/MB. In other available couniries,
usage will be billed at a rate of $0.02/KB or $20.48/MB. International Eligibility is
needed tc roam in many destinafions. Current coverage detaifs, and list of Other
Available Countries can be found at www.verizonwireless. comiinternational,
Global Data Optional Features: Globai PC Card required for international use.
Global PC Cards will not wark in the United Stales or Canada and Global Data
Opfional Feafures subscribers will need a NationalAccess or Mobile Broadband
PC card for domestic use. The domestic and Globa! PC Cards cannot be used at
the same time. Prior o leaving the United States, subscribers must install Global
Data Optional Features VZAccess Manager® and run the OTA wizard. Global
Data Optional Features subscribers must activate and update their Preferred
Roaming lists while in the National Enhanced Services Rate and Coverage Area
every three months. Verizon Wirgless reserves the right fo terminate the service
of any subscriber whose total usage is less than half on the Verizon Wireless
National Enhanced Services Rate and Coverage Arez over fhree consecutive
bitling cycles. .

Global Email SIM Cards: SiM Cards are available for use with your Global PC
Card, Global Smartphone, or Global Fhone. Verizon Wireless is not responsible
for any unauthorized use of subscriber's SIM Cards and subscriber must
safeguard security codes. Placing your GlobalEmail SIM in any eiher non
BlackBerry or Smartphone device could result in addifional charges or
termination of service. Upon termination of service, subscriber must destroy SiM
Card.

M2M Data Plan Terms and Conditions

A data session is inactive when no dala is being transferred, and may seem inactive while data is actively being fransferred to a device, cr seem active when actually
cached and nof transferring data. Customer must maintain virus protection when accsssing the service and is responsibie for all data sent and received including
“overhead” (data that is' in addition {0 user-transmifted data, including control, operational and~routing instructions, error-checking characters as™well as
retransmissions of user-data messages that are received in error) whether or not such data is actually received. Verizon Wireless will not be fiable for problems
receiving Service that resulf from Customer’s device.

Megabyte (MB) Data Plans: M2 data usage is rounded to next full kilobyte at end of each billing cycle. Any unused poriion of the megabyte allowancs is lost.
Equipment wili not indicate kilobyte usage.

NationalAccess Roaming Feature: Nof for use with Mobile Office Kits. Dynamic P addressas will be assigned when roaming. Usage rounded up io next full
kilobyte. For information on where NationalAccess Roaming is available, ses www.verizonwireless.com.

Data Roaming: In the Canadian Broadband and Canadian Enhanced Services Rate and Coverage Areas, usage will be charged at a rate of $0.002/K8 or $2.05/MB.
In the Mexican Enhanced Services Rate and Coverage Area, usage will be charged ai a rate of $0.005/KB or $5.12/MB. For more information on roaming in Canada
and Mexico, visit verizonwireless.com/naroaming. In the Bermuda, China, Dominican Republic, Guam, India, israel, Saipan and South Korea Enhanced Services
Rate and Coverage Areas, usage will be billed at a rate of $0.02/KB or $20.48/MB. 1-Dial is needsd fo roam in many destinations. Only the Canadian Broadband
Rate and Coverage Area supports EV-DO.

M2M Data Plan Share Options

Share Options: Sharing is available only among Government Subscribers on applicable M2M Low Usage and High Usage calling plans.

Account Share: Customer may activate up to 15 share groups per account. Sharing is available only among M2M Lines on the Mobile Broadband M2M Account
Share Plans on the same billing account, in the same usage group (Low Usage and High Usage plans cannot share with ach other). Unused KBs will be
distributed to M2 Lines with an overage on an as needed basis fo M2M Lines on the same billing account that have exceeded their MB allowance during the
same monthly billing pesiod. At the end of each bill cycle any unused KBs allowances will be applied to the overages of the other M2M Lines on the same account

beginning with the fine with the lowest overage need uniil depleted. Cusiomers subscribing to Mobile Broadband M2M Accounf Share Plans will be bilied on
saparate billing accounts and inveices from Subscribers to the Mobile Broadband M2M Profile Share Plans.

Multi-Account Share: Custorner may activate one (1) share group per profile {Low Usage and High Usage plans cannot share with each other); however, customer
may have multiple bilt accounts on the same profile, Sharing is available only among M2M Lines on the Mobile Broadband M2M Multi-Account Share Plans on the
same profile, in the same usage group. Each sharing M2ZM Lines unused KBs will pass to other sharing M2 Lines that have exceeded their data allowance during
the same monthly bill cycle, Unused KBs will be disiributed proportionally as a ratio of the KBs needed by each applicable M2M Line to the total KBs needed by al
sharing M2M Lines on the same profile. Customers subscribing fo Mobile Broadband M2M Profite Share Plans will be billed on separate billing accounts and
invoices from Subscribers to the Mobile Broadband M2M Account Share Plans,

Note: 'A profile is defined as a Customer's overarching account of record under which Customer may have multiple bifling accounts
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R - Networkfleet Terms and Conditions
The terms and conditions govern the purchase and use by Customer ("Customer® or "You") pursuant to Verizon Wireless' Contract CMS6983372P with the Stale of
lMinois for Networkfleet products and services set forth below (hereinafter referred to as the "Agreement” or the “Terms and Conditions”). If you do not agree fo these
Terms and Conditions you may not order Networkfleet products or services

1. DEFINITIONS, In these Terms and Conditions, the following terms, when capitalized, shall have the meaning set forth below:
*Customer Website Pages” means the web pages on the Networkfleet Website designated by Networkfleet for use by Customer.
"Devices” means the Networkileet wirelass device{s) identified on an accepted order.

"Networkfleet Services” means the services ordered hereunder including, but not fimited to: (a} collection of diagnostic andfor location information fram a Vehicle;
(b) any proprietary data feed or elements thereof or any AFls provided by Networkflesi; (¢) analysis, delivery and posting of Vehicle information to the
Networkfleet Website; (d} notification to Customer andfor a designated third pary by e-mail of certain evenis or Vehicle information; (e} Custemer access and
usage of Customer Website Pages; and {f) Device installation services.

"Networkfleet Website” means the Networkfleet website currently located at www.networkfleet.com.

“Network Fleet" is a wholely owned subsidiary of Verizon Communications, Inc, and an affiliate of Csllco Parinership, dfbfa Verizon Wireless which is the
"Contractor” under the State of lllincis Contract.

"Service Partners” means the enfities that Verizon Wireless works with, from time {o time, to provide the Networkfleet Services, including, but not limited to,
instatlers, website operators, mapping data providers and licensors.

"Vehicle" means any vehicle eguipment equipped with a Device and owned or under the control of Customer.

2. NETWORKFLEET LICENSE. During the time that Customer is entitied o receive Networkfleet Services hereunder, the Customer shalt have a non exclusive,
non transferable license o (i) use the Networkfleet Services in the United States and such other countries as may be approved by Verizon Wireless in writing, (ii)
access and use the Customer Website Pages, and (iii) use the firmware and software included in the Devices, solely for use in connection with the Netwarkfleet
Services, and as provided in these Terms and Conditions. Redistricution or resale of this information by the Customer is prohibited without prior writien consent.

3. INSTALLATION SERVICES. |If Verizen Wireless accepts an order for Device installation services, such services may be performed by Service Parners
who will install the Device at a mutually agreed location, in accordance  with  Networkfleet's  Installation  Policy, located  at
http:ffinfo.networkfleet.comfrs/neiworkfleetimages/instaliation_Policy.pdf, as it may be amended from time to time, which is available at the Networkfleet
Website. Customer acknowledges and agrees that installafion of the Device may involve drilling holes, rewiring and other similar alterations te the Vehicle and
that Verizon Wireless is not obligated to restore the Vehicle after removal of the Device.

4, CUSTOMER OBLIGATIONS. Customer shall fimif its use of the Devices, Networkfleet Services, Networkfleet Website, and Customer Website Pages fo
their intended purposes and shall comply, and cause its employees and agenis to comply with all applicable laws and regulations and with Networkfleet's
Website Acceptable Use Policy, Privacy Policy and ali other policies that Networkfleet may establish from time to time, which are, or will be available, on ihe
Networkfizet Website, Customer shall inform its drivers of Vehicles that such Vehicle has been enabled for Networkfleel Services and that the Networkfleet
Services include the collection of data poinis associated with the Vehicle's location and manner of operation.

5 LIMITED WARRANTY. (a) Verizon Wireless warrants to Customer that a Device purchased hereunder (other than an Asset Tracker device} will be free from
defects in material and workmanship that prevent the Device from functioning in accordance with its specifications for a period of three (3) years following the
initial activation of & Device. The period may be extended though the same period of time as the Customer has continuously paid for Networkileet Services for
the Device; (b) Verizon Wireless warrants to Customer that an Asset Tracker device which has been purchased new from Networkfleet by Customer, will be free
from defects in material and workmanship that prevent it from functioning in accordance with its specifications for a period of three (3) years from inidial
activation, excluding the battery. {c) Verizen Wireless warranis to Customer that all accessories that are purchased new from Networkfleet by Customer will be
free from defects in material and workmanship that prevent them from functioning in accordance with their specifications for a perod of one (1) year from the date
of shipment, (d) Verizon Wireless warrants to Customer that installation services will be free from defecis in workmanship for a peried of one (1) year from
completion of any such installation services (unless Customer has purchased an extended installation warranty). Verizon Wireless warrants that extended
warranty installation services will be free from defecis in workmanship for a period of one (1) year following completion of such services. The period may be
extended through the same period of fime as the Customer has continuously paid for such exiended warranty installation service. (g} Warranly claims must be
made by notifying Verizon Wireless in wrifing promptly after Customer learns of the facts supporting a warranty claim, as specified in Networkfleet's then-current
applicable warranty policy. The warranty policy can be found at hitp/info.networkfleet.com/rs/networkfleetfimages/Warranty.pdf.  Verizon Wireless will, at its
discretion, either repair or replace any non-complying Device with a Device of equivalent funciionality, and if applicable, remedy any defects in installation of the
Device, (§) THE REMEDIES IN THIS SECTION ARE THE SOLE OBLIGATIONS AND REMEDY FOR BREACH OF ANY WARRANTY.

6. EXCLUSIONS. The Limited does not cover repair, replacement or correction of any defect, damage or malfunctions caused by: {i) faiture to properly install
the Devices as described in the Networkfleet installation guides (if installation is not pedformed by Networkfleet); (if) accident, negiigence, theft, vandalism,
operator errar, misuse or acts of Nature; (i) failure of the facilities Customer uses fo access the Networkfieet Website or to conform to Networkfieet
specifications; (iv) modifications, attachments, repairs or unauthorized parts replacements performed by Customer or any third parly not autherized by
Networkfleet; or (v} use by Customer of hardware or sofiware net provided or approved by Networkfleet. Customer will be responsible for the cost of Support
Senvices provided by Networkflest caused by any of the foregoing.

7. DISCLAIMER OF WARRANTIES. EXCEPT FOR THE LIMITED WARRANTY SET FORTH IN SECTION 5, VERIZON WIRELESS MAKES NO WARRANTY
OR GUARANTEE OF ANY KIND WITH RESPECT TO THE DEVICES AND THE NETWORKFLEET SERVICES. TO THE FULLEST EXTENT PERMISSIBLE BY
APPLICABLE LAW, VERIZON WIRELESS DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES OF ANY KIND, EXPRESS GR IMPLIED, INCLUDING,
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BUT NOT LIMITED TO: IMPLIED WARRANTIES OF NONINFRINGEMENT, MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE; AND ANY
IMPLIED WARRANTY ARISING FROM COURSE OF PERFORMANCE, COURSE OF DEALING OR USAGE OF TRADE. VERIZON WIRELESS DOES NOT
WARRANT THAT THE RECEIPT OF DATA, MAPPING INFORMATION, AND OTHER CONTENT FROM THE DEVICES WILL BE AVAILABLE AT ALL TIMES,
AT ALL GEOGRAPHIC LCCATIONS, UNINTERRUPTED OR ERROR-FREE, OR THAT THE TRANSMISSION OF DATA, MAPPING INFORMATION, AND
OTHER CONTENT FROM NETWORKFLEET TO CUSTOMER OR TO THE CUSTOMER WEBSITE PAGES WILL ALWAYS BE ACCURATE, TIMELY OR
COMPLETE,

8. LIMITATION OF LIABILITY.  {2) NEITHER PARTY WILL BE LIABLE FOR CONSEQUENTIAL, SPECIAL, INDIRECT OR INCIDENTAL DAMAGES,
INCLUDING LOST PROFITS OR LOST DATA, EVEN IF THAT PARTY IS INFORMED THAT THOSE DAMAGES MAY OCCUR. EXCEPT FOR VERIZON'S
INDEMNIFICATICN OBLIGATIONS IN THE STATE CONTRACT AND DAMAGE TO PERSONS AND PROPERTY, VERIZON WIRELESS'
CUMULATIVE LIABILITY UNDER ANY LEGAL THEORY SHALL NOT EXCEED THE AMOUNT PAID TO VERIZON WIRELESS. (b} WITHOUT LIMITING THE
FOREGOING, VERIZON WIRELESS AND THE SERVICE PARTNERS ARE NOT RESPONSIBLE FOR LIABILITIES OF ANY KIND RESULTING FROM
DELAYS IN DELIVERY, INSTALLATION OR FROVIDING NETWORKFLEET SERVICES OR OTHER SERVICES, REGARDLESS OF THE CAUSE OF THE
DELAY. CUSTOMER UNDERSTANDS AND AGREES THAT VERIZON WIRELESS SHALL NOT BE LIABLE FOR ANY DAMAGES OF ANY KIND
RESULTING FROM AN ALLEGED OR ACTUAL LACK OF SECURITY RELATING TC CUSTOMER'S USE OF THE NETWORKFLEET SERVICES. (¢}
CUSTOMER UNDERSTANDS AND AGREES THAT: (i) THE DEVICE IS A WIRELESS DEVICE AND THAT WIRELESS COMMUNICATIONS NETWORKS ARE
USED TO CONNECT THE DEVICES WITH NETWORKFLEETS DATA CENTER AND BY USING GPS (GLOBAL POSITIONING SYSTEM) TO
DETERMINE A VEHICLE'S LOCATION; (i) THE NETWORKFLEET SERVICES WILL NOT OPERATE UNLESS A VEHICLE IS IN AN AREA THAT HAS
ADEQUATE WIRELESS COMMUNICATIONS COVERAGE AND, EVEN IF A VEHICLE IS IN SUCH AREA, THE NETWORKFLEET SERVICE IS SUBJECT TO
WIRELESS SERVICE NETWORK AND TRANSMISSION LIMITATIONS AND MAY BE ADVERSELY AFFECTED BY TERRAIN, SIGNAL STRENGTH,
WEATHER AND ATMOSPHERIC CONDITIONS, OR OTHER THINGS THAT VERIZON WIRELESS DO NOT CONTROL; AND (iii) INFORMATION ABOUT A
VEHICLE'S LOCATION WILL NOT BE AVAILABLE UNLESS THE DEVICE IN THE VEHICLE IS ABLE TO RECEIVE GPS SIGNALS.

9. PROPRIETARY RIGHTS. Customer acknowledges and agrees that the Devices, the Networkfleet Service and the Networkfleet Website may include patent,
copyright, trademark, service mark, trade secrels, or other intellectual property rights (collectively “Proprietary Rights”) of Neiworkfleet, its affiliates or the
Service Partners ({including, with respact o the Netwarkfieet Website, materials that may be proprietary to Service Partners and suppliers, and that Networkfleet,
its affiliates, including Verizon Wireless andlor the Service Partners retain title fo and ownership of those Proprietary Rights and any and all improvements,
modifications, fixes or enhancements made by or for Networkfleet, ifs affiliates andfor the Service Pariners to the Devices, the Networkfleet Service or ihe
Networkfleel Website and grant such Customers a limited license for purposes of utilizing the services for the purposed outlined in this agreement. Customer
will not copy, modify, reverse-engineer, disassemble or decompile any sofiware ar firmware included in any Device or the Networkfleet Website or otherwise
provided fo Customer by or on behalf of Networkfleet, and will nof disclose such software or provide access fo the Devices, such software or any Networkflaet
Services to any third party for such a purpose. Customer agrees that with respect to the Networkfleet Services, it shall not, nor shall it permit any third party to
{2) assign, transfer, lease, rent, sell, distribute or import such Networkfleet Services to any third party; (b) except with the express written consent of Verizon
Wireless, combine, embed or incorporate the Networkileet Services info any other product or service other than any Customer-owned or developed interface for
purposes of receiving the data feed deliverad from the Networkfleet Devices; {c) reverse engineer, translate, convert, decompite the Networkfleet Services; (d)
remove or alter any proprietary notices in the Networkfleet Services;(e) use the Networkileet Services in connection with the transmission, sale, license, or
delivery of any infringing, defamatory, offeasive, or illegal producis, services, ar materials; {f) use the Networkfleet Services in any manner that threatens the
integrity, performance, or availability of the Networkfleet Service; or (g) use the Networkfleet Service in any manner that violates local, state or federal laws,
regulations or orders. The Networkfizet Website includes aerial, satellite imagery from Digital Globe, one of the Service Partners, as a mapping option. Customer
agrees to comply with the terms of use contained in Digital Globe's End User License Agreernent attached to the State Contract as Exhibit 8.

10. MODIFICATIONS; WEBSITE MAINTENANCE.  Networkileel may alter or modify all or part of the Devices, the Networkfleet Services or the Networkfleet
Website from time to time; provided such changes do not materially adversely affect Customer's use of the Networkfleel Services or Networkileet Website.
Subject to the foregoing, such changes may include, without fimitation, the addificn or withdrawal of features, information, products, services, software or
changes in instructions. Networkfleet reserves the right to perform scheduled maintenance for the Networkfleet Services and Networkflest Website from time to
time. This may include application and database maintenance as well as general websile maintenance and may or may not involve Nefworkflest Website and
Networkileet Services unavailability.

11. DATA. Customer represents that it has all rights and authority with respect to the data Verizon Wireless, Networkfleet, and the Service Pariners acquire
and transmit through Customer's use of the Devices, the Networkfieet Services and the Networkfleet Website ("Business Data") and grant the rights and
approvals set forth in this Agreement and furiher granis to Verizon Wireless, Networkfiest, its affiliates and the Service Partners the nonexclusive, license and
right to coliect, access and use Business Dafa, and to access, copy and use the Business Data in the course of performing the Networkileet Services and o
analyze, measure and optimize the performance of the Devices and the Networkflest Services and to develop new offerings for Customer and others and for
other purposes of Networkfleet and its affiliates, including the development of data products for sale, licensing and distribution te third parlies duting the ferm
of its contract with the Customer; provided, however, that except as may be required under law or court order, Networkfleet will not disciose or distribute
Business Data to a third party in a form that permits identification of Customer.

12. EXPORT CONTROL. Customer understands and agrees that: {i) the software used in connection with the Service is controlled by US export control laws; (if)
further transfer or export of the software may be subject to US expori control faws or similar laws of other countries; (ifi) Customer will abide by such faws; and
{iv) Customer will not re-export or divert the software to a country or activity in contravention of U.S. law. Customer represents and warrant that: (i) Customer
is not now lecated in, does not maintain an office or residence in, is not a citizen of, nor does Customer intend 1o travel to (without agreeing to follow any specific
federal reguiatory parameters on such travel), any of the following countries: Cuba, Iran, Norih Korea, Sudan, Syria, or other locations where the United States
or other governments may have restrictions; and (i) Customer is net, nor does Custorner anticipate bsing, listed on any U.S. Government, United Nations or
other country's prehibited parties list (including, but not limited to the U.S. Oepariment of Commerce Denied Persons List or Enfity List and the U.S. Treasury
Department's Specially Designated Nationals, Terrorists or Narcotics Traffickers Lis?).

13. OWNERSHIF AND ACCEPTANCE. Title transfer and acceptance of products and services occur upon shipment or pravision of senvice.
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14. GENERAL. {a) No amendment, change, modificalion or waiver to any provision of any accepied order or these Terms and Conditions will be binding unless
signed by an authorized representative of each party. (b) The parties’ respective rights and obligations under Sections 7. DISCLAIMER OF WARRANTIES, 8.
PROPRIETARY RIGHTS, and 11. DATA survive termination of an order.
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I l I ino is Exhibit 5 — State of lllinois Data Map verizonJ

Verizon Wireless 4G {Lte)
BB Verizon Wireless 3G (EV-DO)
* Extended Data 3G (EV-DO)
% Verizon Wireless 1X

'’ Extended Data 1X

/72016

This map is not a guarantee of coverage and may centain areas with no sepvice, This map refiects a
depiction of predicted and approximate wireless coverage. The coverage areas shown do not
guarantee service availability and may include locations with limited or no coverage.

Even with a coverage area there are many factors, ingluding customer's equipment, terrain, proximity 1o
buildings, foliage, and weather that may impact service. An all-digita! device will not operate or be able to
make 911 calls when digital seivice is not available. The Verizon Wireless Nationwide Rate and
Coverage Area includes networks run by other carriers, some of the coverage depicied is based on

their information and public sources and we cannct ensure s accuracy. Service may not be available
for certain devices throughout the Extended National Enhanced Services Rate and Coverage Areas.

See verizonwireless.com/coveragelocator for additional coverage information

0 125 25 50 75 100
& 2016 Veriran Wiraless All rinhts reserved QVZWmap
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I I Iin 0 is Exhibit 4 — Siate of IHinois Voice Map verizonJ

Verizon Wireless Digital Voice
Extended Digital Voice

af7/2016

This map is het a guarantee of coverage and may contain areas with no service. This map reflects a
depiction of predicted and approximate wireless coverage. The coverage areas shown o not
guarantee service availability and may include locations with iimited or ne coverage.

Even with a coverage area there are many factors, including customer's equipmant, terrain, proximity to
buildings, follage, and weather that may impact service. An ali-digital device will not cperate or be able ta
make 911 calls when digital service is not available. The Verizon Wireless Naticnwide Rate and
Coverage Area includes networks run by other carriers, some of the coverage depicted is based on

their informaticn and public scurces and we cannot ensure #ts accuracy. Service may not be available
for certain devices throughout the Extended National Enhanced Services Rate and Coverage Areas

See verizonwireless comicoveragelocator for acdifional coverage information. 0 125 25 50 75 100

® 2016 Verizan Wiralass All richts resanved SRVZWran T |iles



£xhibit & — Percentage of Coverage by County

COUNTY % Voice Coverage % Low-Speed Data Coverage % High-Speed Data Coverage
0% - 100% 02 - 100% 0% - 100%
{Vendor must indicate with a % {Vendor must indicate with a % of the {Vendor must indicate with a % of the
of the county that one can utilize county that one can utilize Low-Speed county that one can utilize High-Speed
Voice Services,} Data Services.) Data Services.)
Adams 99.8 0.1 50.4
Alexander 89.0 89,2 89.8
Bond 96.6 96.6 97.3
Boone 99.8 99.8 92,8
Brown 98.8 0.0 7.4
Bureau 99.8 99.5 98.8
Calhoun 78.4 5.8 61.0
Carroll 99.8 96.6 90.9
Cass 97.6 2.8 85.9
Champaign 99.8 99.8 99.8
Christian 99.8 94.8 99.8
Clark 99,7 99,7 98.7
Clay 99.7 98.8 99.8
Clinton 98.4 98.5 99.5
Coles 99.6 99.7 99.2
Cook 99.8 99.2 99.8
Crawford 98.2 98.0 99.7
Cumberland 99.8 99.8 99.7
DeKalb 99.8 99,8 99.8
De Witt 99.8 99.8 89.8
Douglas 99.8 99.8 89.8
DuPage 99.8 99.8 89.8
Edgar 99.8 59.8 99.1
Edwards 97.8 95.1 99.8
Effingham 95.8 99.8 89.6
Fayetie 98.8 98.8 98.9
Ford 99.6 99.2 99.8
Franklin 95.8 99.8 59.8
Fulton 95.8 89.6 EER:
Galfatin 92.6 51.6 52.7
Greeng 95.8 0.0 0.4
Grundy 99.6 59.6 99.8
Hamilton 98.7 59.1 59.3
Hancock 99.8 2.4 79.9
Hardin 85.2 81.0 80.3
Henderson 95.8 79.2 84.9
Henry 95.8 99.0 59.8
frogquois 98.3 95.6 59.8
Jackson 95.5 94.6 95.7
Jasper 99.6 88.5 89.0
Jefferson 96.9 §7.0 59.6
Jersey 87.0 0.5 36.9
fo Daviess 99.8 96.4 50.8
fohnson 96.4 96.5 55.1
Kane 99.8 99.8 99.8
Kankakee 99.7 99.7 99.8
Kendall 99.8 99.8 59.8
Knox 99.8 99.4 99.8
Lake 99.8 99.6 99.8
La Salle 98.3 58.6 99.8
Lawrence 58.7 40.9 99.8
Lee 99.8 98.7 599.8
Livingston 99.8 99.8 99.8
Logan 99.8 99.8 99.8
McDonough 99.8 98.9 99.8
McHenry 99.8 99.8 99.8
MclLean 99.8 99.8 99.8




Exhibit 6 — Percentage of Coverage by County

COUNTY % Voice Coverage % Low-Speed Data Coverage % High-Speed Datz Coverage
0% - 100% 0% - 100% 0% - 100%
{Vendor must indicate with a % {Yendor must indicate with a % of the {Vendor must indicate with a % of the
of the county that one can utilize county that one can utilize Low-3$peed county that one can utilize High-Speed
Voice Services.) Data Services.) Data Services.)

Macon 59.8 99.8 99.8

Macoupin 59.1 76.2 72.5

Madison 59.8 99,7 99.5

Marion §57.1 97.5 96.6

Marshall 98.9 98.3 99.6

Mason 99.8 99.4 98.9

Massac 99.3 98.9 99.2

Menard 99.8 99.8 95.8

Mercer 99.8 95.6 84.3

Monroe 98.6 597.1 96.6

Montgomery 97.1 97.1 98.4

Morgan 97.0 0.5 51.5

Moultrie 99,7 99.8 99.8

Ogle 92.8 99.8 599.5

Peoria 92.8 99.8 59.8

Perry 99.2 99,2 59.8

Piatt 99.8 99.8 99.8

Pike 98.9 0.0 45.2

Pope 75.5 73.7 75.0

Pulaski 599.8 99.8 59.8

Putnam 98.5 99.5 99.6

Randalph 99,5 98.8 98.6

Richland 99.8 98.7 99.8

Rock Island 29.8 99.8 99.4

St. Clair 50.5 §9.5 99.8

Saline 56.1 95.9 95.7

Sangamon 99.8 99.8 99.8

Schuyler 99.7 63.7 89.3

Scott 99.8 0.0 0.0

Shelby 99.8 99.8 99.6

Stark 96.5 9i.1 99.8

Stephenson 99.8 99.3 98.7

Tazewell 99.8 99.8 99.8

Union 98.1 98.1 96.8

Vermilion 99.5 99.4 99.8

Wabash 97.9 96.1 95.8

Warren 99.8 99.8 99.8

Washington 58.9 99,0 95.6

Wayne 98.4 08.1 98.7

White 99.8 99.8 99.8

Whiteside 99,8 93.8 98.6

will 99.8 99.8 98.8

Williamson 98.9 98.9 99.3

Winnebago 99.8 98.6 98.5

Woodford 99.8 99.8 99.8

This data is not a guarantee of coverage and may contain areas with ne service. This data refiects a depiction of predicted and approximate wireless coverage.
The coverage areas shown do not guarantee service availability and may include locations with limited or no coverage. Even with a coverage area there are many
factors including: customer's equipment/terrain/proximity to huildings/folizge and weather that may impact service. An zll-digital device will not operate or be
able to make 511 calls when digital service is not available. The Verizon Wireless Nationwide Rate and Coverage Area include networks run by other carriers;
tsome of the coverage depicted may be based on their information and public sources and we cannot ensure its accuracy. Service may not be available for certain
devices throughout the Extended National Enhanced Services Rate and Coverage Areas. See verizonwireless.com/coveragelpcator for additional coverage
information. Copyright Verizon Wireless, All rights reserved,




Exhibit 7 — Mobilelron, Inc. End User License Agreement (EULA)

MOBILEIRON, INC.
END USER LICENSE AGREEMENT {EULA)

THE TERMS AND CONDITIONS OF THIS END USER LICENSE AGREEMENT ("EULA”) GOVERN YOUR RIGHTS TO SOFTWARE (DEFINED
BELOW), OTHER SOFTWARE {AS APPLICABLE), PRODUCTS {AS APPLICABLE}, AND SERVICES {AS APPLICABLE} TO BE SUPPLED
MOBILEIRON, INC., HEREUNDER.

MOBILEIRON, INC.,, A DELAWARE CORPORATION ("MOBILEIRON"} 1S ONLY WILLING TO GRANT CUSTOMER ACCESS TO SOFTWARE,
OTHER SOFTWARE (AS APPLICABLE}, PRODUCTS (AS APPLICABLE), AND SERVICES (AS APPLICABLE} ONLY UPON THE CONDITION
THAT CUSTOMER ACCEPTS ALL THE TERMS CONTAINED HEREN.

This EULA includes the following attachments which are incorporated herein by reference:

A Support & Maintenance

B Hardware Terms & Conditions

C EULA International Terms & Conditions {as applicable)
D in-Licensed Materfals Terms & Conditions

This EULA is entered into s of the earlier of the date that Customeraccepts the terms herein or firstaccesses or uses any Software
{the “Effective Date"}.

Mabiletron and Custorner hereby agree as {ollows:
1. Definitions. For purposes of this Agreement:

“Actual Count” means Actual Device Count or Actual User Count, as applicable based on the licensing model identified in the
applicable Product Schedule,

“Actual Device Count” means the actuzl nurmber of devices that are registered with specific Software.

“Actual User Count” means the actual number of users with devices that are registered with specific Software, provided, that 3
single user shall not have more than three {3} devices registered o and/or managed/monitored by such Software licensed
hereunder at the same time.

“Agreement” means the attached cover page, the EULA General Terms and Conditions, the attachments and exhibits hereto, and
any terms incorporated herein by reference.

“Authorized Reseller” means any authorized reseller of Software that validly sells Customer one or more licenses to specific
Software subject to the terms and conditions of this Agreement.

“Customer Affiliate” means any entity Controliing, Controlled by or under common Controf with Customer.

“Control” and its grammatical variants means: [} a general partnership interestin a partnership; or (if) the beneficial ownership of a
majority of the outstanding equity entitled to vote for directors; or (i} the power to direct or cause the direction of the
management and policies of such entity whether by contract or otherwise.

"Customer Representative” means any Customer Affiliate and any employee or contractor of Customer (andfor any Customer
Affiliate) to whom Customer (and/or any Customer Affifiate) provides a copy of any Software (or any companent thereof) for use on
behalf of and for the benefit of Customer (and/or any Customer Affillate) and for Customer’s {and/or any Customer Affiliate’s)
internal business purposes, subject to all the terms and conditions of this Agreement. No Mobilelron Competitor {or any employee
or contractor thereof) shall be deemed a Customer Representative.

“Documentation” means the written and/or electronic release notes, end user or implementation guides, or technical

documentation pertaining to specific Software that is provided by Mobilelron either directly or indirectly through the Authorized
Reseller to Customer together with the delivery of the Software.

END USER UCENSE AGREEMENT (REVISED SEPTEMBER 2014) 1



Exhibit 7 — Mobilelron, Inc. End User License Agreement (EULA)

“licensed Count” means Licensed Device Count or Licensed User Count, as applicable based on the licensing model identified in the
applicable Product Schedule.

“Licensed Device Count” means the maximum number of registered devices that Customer may have at any time that are managed
and/or monitored by specific Software licensed hereunder, which maximum number shall be based on the license fees paid by
Customer as identified on the relevant Product Schedule. For the avoidance of doubt, registered devices are those devices that have
loaded any device Software and have notbeen retirad {meaning unregistered),

“Licensed User Count” means the maxirmum number of users that Customer may have at any titne who have one or more devices
{but not more than three {3} devices} regisiered to and/or managed/monitored by specific Software licensed hereunder; which
maximum number shall be based on the license fees paid by Customer as identified on the relevant Product Schedule. For clarity, a
user is any individual Customer Representative who uses a device that is registered to and/or managed/monitored by such Software
at any time during a calendar month, provided that a user may not use more than three (3} devices that are all registered to and/for
mznaged/monitored by such Software at the same time during such month. In the event an individual has more than three (3)
devices that are all registered to and/or managed or monitored by such Software at the same time during such menth, such
individual shall be counted as multiple users. As an example, 2 single individual having five (5} devices registered to and/or
managed/monitorad by such Software at the same time in @ month shall be counted as twe [2) users for that month.

“License Term” means the term of the license granted with respact to specific Software as identified on the relevant Product
Scheduie,

“Mobilelron Competitor” means Good Technology Corporation, AirwWatch by VMWare, Maas360 by iBM Corporation and
XenMobile by Citrix.

“Mobilelron Hardwara"” means any Mobilelron-branded hardware that Mobilelron furnishes direcily to Customer or through an
Authorized Reseller for distribution 1o Customer.

"Personal Information” means any information relating to an identified or identifiable individual, including without limitation, geo-
location information or @ persistent ideatifier that may be used to identify or contact an individual and as defined in the Personal
Information Protection Act (815 ILCS 530},

“Price Lists” means the then-current price lists of Mobilelron that identify Mobilelron's generally available software, products and
services,

“Product Schedule” means one or more of the following applicable documents that identifies the software and/or products and/or
services licensad or sold (as applicable) to Custemer hereunder and the applicable licensing parameters, including the Licensed
Count, License Term, and pricing and payment terms relating to the provision of the applicable Software, Mobilelron Hardware {if
any], Support and Maintenance Services {if any} and/or ather Mobilelron or third party products or services (if any): (i} 2 product
schedule mutually approved by the parties; or (i) 3 Mobilelron invoice, quote, enline order form, or any other Mobilelron ordering
document that is rutually approved by the parties and references this Agreement, where licenses, products or services are
purchased from Mobilelron dicectly; or (i) an Authorized Reseller ordering document agread to between Customer and Authorized
Reseller, where licenses, products or services are purchased throogh an Authorized Reseller; Multiple Product Schedules may apply
if licenses, products, or services are purchased at different times, provided that, unless expressly stated otherwise in a mutually
agreed upon Product Schedule, the terms specified in one Product Schedule shall be relevant anly to the specific licenses, products
or services isted on such Product Schedule.

)
'

“Software” means any object code version of proprietary compuier programs provided by or through Mobileiron hereunder (other
than Third Party Products {defined in Section 6.c below]}, including any server-side, device-side, virtual machine ang/or installer
software to which Customer has purchased licenses as identified on the relevant Product Schedule, and any Documentation, backup
copiesand Upgrades and/ar modifications to any of the foregoing provided to Customer hereunder.

“Support and Maintenance Services” has the meaning set forth in Attachment A.
“Upgrades” means any updates, upgrades, enhancements, maintenance releases, bug fixes, error corrections, or modified versions
of specific Software provided to Customer in connection with this Agreement, including in connection with any Support and

Maintenance Services.
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2. Evzluation. For any evaluation or beta copies of any Software provided to Customer on or after the Effective Date [except as may
be otherwise agreed in a separate evaluation or beta agreement), the terms applicable to such Software shall apply equally to
evaluation or beta copies of Software except for the following different or additional terms which shall apply (notwithstanding any
contrary term specified in any other section of this Agreement): {i} the license for evaluation or beta capies Software is limited to
thirty {30) days (which may be extended up to ninety (90} days upon written consent of Mobilelron provided directly or indirectly
through the Authorized Reseller} and oaly far the limited purpose of evaluating the Software and estzblishing Customer’s desire to
purchase licenses to Software; and (iff Customer represents that it is a bona fide potential customer of such Software that is
evaluating whether to purchase and/or license such Software for deployment in its own business and not for competitive or other
purposes; (iil) the evaluation or beta period shall commence on the date that Mobileiron first makes such Software available for
download by Customer or otherwise delfivers such Software to Customer; {iv) the evaluation or beta copies of any Software are
provided "AS IS" without any warranty of any kind; and (v} Customer shall not be entitled to any Support and Maintenance Services
or any Upgrades of the evaluation or beta copies of Software; and (vi) Mobilelron disclaims all warranties, indemnities, obligations,
and other liabilities in connection with any evaluation or beta capies of any Software; and {vii] Mobilelron and/or the Authorized
Reseller may terminate the evaluation or beta license upon the earlier of the expiration of the evaluation period or with five {5) days
written notice to Customer and require Customer to promptly remove all copies of such Software from its systemns and devices
uriess Customer has purchased a license to the applicable Software prior to such termination [in which case the License Term for
such Software shall commence in accordance with Section 3 below),

3. Defivery and Commtencement of License Term, Mobileiron delivars ali Software electronically.. For Mobilelron’s accounting
purposes, specific Software shall be deemed “delivered,” and the License Term of such Software shall commence on the date such
Software is first made available for download by Customer or otherwise delivered to Customer. Upon written request, Customer
shall provide Mobilelron a “Delivery Acknowledgement Letter” in a format reasonably requested by Mobilelron acknowladging
gelivery of spftware,

4. License. Subject to the terms and conditions of this Agreement, during the zpplicable License Term, Mabilelron grants to
Customer a non-exclusive, non-transferable and non-sublicensable license for Customer and Customer Representstives to use the
pbject code form of the applicable Software solely for Customer’s {and/or any Customer Affiliate’s) internal use with Customer’s
ordinary business operations, and selely in accordance with the applicable Documentation. Customer may also maintain a
reasonable number of copies of the applicable Software on its systems for backup and recovery purposes.

5. Restrictions. As a condition of the license granted in Section 4, Customer shall not itself, and shall not authorize or permit any
Customer Representative or any other third party to: (i} use any Software or any portion thereof in excess of the feature set(s),
License Term, or Licensed Count; or (i) copy or use any Software or any portion thereof, except as expressly authorized by this
Agreement; or (iii} modify any Software or any partion thereof or create derivative works based upon any Software or any portion
thereof; or (iv} reverse engineer or decompile, decrypt, disassemble or otherwise raduce any Software or any portion thereof to
human-readable form, except and only to the extent any foregoing restriction is prohibited by applicable law; or {v)use any
Software or any portion thereof in any way that is in viclation of any applicable laws; or (vi) distribute, sell, license or otherwise
provide any Software or any portion thereof to third parties except to Customer Representatives as expressly provided herein; or
{vii) use any Software or any portion thereof to perform services for third parties {excluding Customer's normsl internal business
operations as a governmential entity], whether on a service bureau, 5aa$, time sharing basis or otherwise except as otherwise
expressly provided herein; or (viii} release, publish, and/or otherwise make avazilable to any third party the results of any
performance, functional or securify evaluation of any Software or any portion thereof without the prior written approval of
Mobilelron; or {ix} alter or remove any proprietary notices or legends contained on or in any Software or any portion thereof; or
fx) defeat or circumvent any controls of any Software or any portion thereof places on the number of users supported; or (xi) -
unbundle any component of any Software; or (i) use the Documentation except for supporting Customer's authorized use of the
Software; or (Xiii} empioy or authorize a Mobilelron Competitor to use the Software on its behalf, to view the Software or
Documentation, or to provide management, hosting, support or similar services with regard to the Software without the prior
written consent of Mobilelron. The Software may contain or be provided with open source libraries, components, utilities and other
open source software (collectively, "Open Source”), which Open Source may have applicabie ficense terms as identified on a
website designated by Mabilelron or otherwise provided with the applicable Software or Documentation. Notwithstanding anything
to the contrary herein, use of the Open Source shall be subject to the applicable Open Source license terms and conditions to the
gxtent required by the applicable licensor {which terms shall not restrict the license rights granted o Customer hereunder but may
contain additional rights).  Customer is responsible for actions or inactions of the Customer Representatives within the scope of
employment that are in violation of the terms of this Agreement.
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6. Support and Maintenance Services, Professional Services, and Third Party Products.

a. Support and Mzintenance Services. Support and Maintenance Services {if any) are delivered in accordance with
Attachment A. If Customer has paid the applicable fees to obtain Support and Maintenance Services directly from Mobilelron,
Attachment A applies. if Mobilelron has been paid the applicable fees by an Authorized Reseller to provide Maintenance Services
indirectly to Customer, Customer is entitled to receive Maintenance Services through such Authorized Reseller in accordance with
Attachment A. Otherwise, Attachment A does not apply.

h. Professional Services. Customer may order standardized professional services that are identified on the applicable Price
List and described in 2 stendardized staternent of work published by Mobitelron {“Standard SOW") or the parties may agree to
custornized professional services related {0 the Software as set forth in 2 mutually-agreed statement of work ("Custom SOW™),
which Standard SOW and/or Custom SOW are hereby incorporated by reference herein. All such professional services delivered by
Mobilelron shall be subject to the terms and conditions of this Agresment, regardiess of whather the applicable Froduct Schedule,
Standard SOW or Custom SOW expressly references this Agreement.

7. Additional Licenses; Reporting.

a. Additional Licenses, Customer shall be responsible for any incremental license fees and any associaied maintenance and
support fees (where applicable) if the Actual Count for specific Software exceeds the Licensed Device Count for such Software at any
time during a License Term. If Customer learns that the Aciual Count exceeds the Licensed Count for specificSoftware, Customer
shall either immediately cease such excessive usage or promptly notify Mobilelron that it wishes to increase the Licensed Count to
cover the excessive usage. Custormner acknowledges that Mobilelron’s delivery and support infrastructure may enable Mobilelron
{and/or its Authorized Reseller} to access nformation regarding Actual Count for specific Software. If Mobitelron (and/orits
Authorized Reseller) izarns that the Actuat Count exceeds the Licensed Count for specific Software, Mobiielron (or its Authorized
Reseller) may, subject to the requirements of the lilinois Procurement Code (301LCS 500}, invoice Customer for the excessive usage
{including any associated support and maintenanca fees) and Customear shall.be responsible for such invoice. Unless otherwise
mutuslly sgreed in writing, the fees charged to Customer for the additional ficenses, user counts {or device counts, if applicable) and
services shall be based on the pricing section of the Reseller contract {based an Mobitelron’s then-current arice list),

b Reporting; Audit. For audit purposes, within ten {10) days of Mobilelron’s or its Authorized Reseller’s written request,
Customer shall compiets Mobilelron’s Software usage verification documentation; and provide Mobilelron access to the relevant
device and user inventory data showing the number and type of registered devices and an electronic copy of administrative usage
logs generated by the specific Software. Any such access shall be conducted during normal business hours and not unreasonably
interfere with Customer’s business. Any audits that require Mobilelron to access Customer’s premises shall not be conducted more
than once per calendar year.

8. Indemnity. Subject to the terms herein, Mobilelron shall, at its cost and expense, (i} defend, or at its option, settle any claim
brought against Customer, Customer Representatives, and their respective directors, officers and employszes ("Customer
indemnitee{s)”] by a third party alleging that any use of Software infringes or violates any third party intellectual property right, and
(i) pay, indemnify and hold Customer Indemnitees harmlass from any settlement of such claim or any damages awarded to such
third party as a result of such claim, provided that Customer indemnitee(s): (a) give Mobilelron prompt written notice of any such
claim; and (b) permit Mobilelron to solely control and direct the defense or settlement of any such claim, provided Mobilelron shall
not settle any claim in 2 manner that requires Customer to admit iability or pay money without Customer’s prior written consent;
and (c) provide Mobilelron all reasonsble cooperation in connection with the defense or settlement of any such clasim, at
Mobilelron's cost and expense. Customer may participate in the defense and settlement at Customer’s sole expense. If such a claim
occurs, or in Mobilelron’s opinion is reasonably likely to occur, Mobilelron, at its expense and at its sole discretion, may, in addition
to its indemnification obligations hereunder: (i) procure the right to allow Customer to continue to use the applicable Software; or
{ii} modify or replace the applicable Soitware or infringing portions thereof to become nen-infringing; or (it} if neither (i} nor {ii) is
commercially practicable, terminate Customer’s license to the affected portion of the applicable Software and, as applicable, refund
a portion of the license {ees pald by Customer corresponding to such Software, pro-rated over a three (3} year period from initial
delivery {unless the applicable License Term is shorter than three years, in which case the pro-rated period shall be equal to the
License Term). Notwithstanding the foregeing, Mobilelron shall have no obligations under this Section to the extent any claim is
hased upon or arises out of and would not have occurred without: {aa) any modification or alteration to the applicable Software,
made by or on behalf of Customer and not made by or on behalf of or at the direction of Mobilelrar; and/or (bb) any combination or
use of the applicable Software with third party equipment, products or systems, to the extent that such claim is based on such
combination or use; and/cr (cc) Custamer’s continuance of allegedly infringing activity for longer than a reasonable period after
being notified by Mobilelron in writing to Customer as set forth in section 14{) to stop such activity; and/or (dd) Customer’s faflure
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io use, 85 soon as practical but within the reasonable time limit set by Mobilelron, Upgrades made available by Maobilelron if
Mobitelron notifies Customer in writing that such Upgrades are required to stop or prevent infringing or potentially infringing
actions; and/or (ee) the use of a non-Moebilelron product or service; and/or (ff) use of the applicable Software not in accordance
with the applicable Documentation or outside the scape of the license granted under this Agreement. The remedies set forth in this
Section constitute Customer’s sole and exclusive remedies, and Mobilelron’s entire liability, with respect to infringement or violation
of third party intellectual property rights.

. Ownership. All Software is licensed and not sold. Mobiletron and its ficensors shall own and retain all rights, title, and (except as
expressly licensed hereunder) interest in and to the Software and all copies or portions thereof, and any derivative works thereof [by
whomeaver created). All suggestions or feedback provided by Customer or its empioyees, contractors or ather agents {including
Customer Representatives) to Mobilelron or its Authorized Reseliers with respect to the Software shall be Mobilelron's property and
designated by Mobilelron as Maobilelron Confidential Information, and Customer hereby assigns the same to Mobilelron. There are
no implied licenses granted by Mobilelron under this Agreement.

10. Term and Termination. The licensegranted herein with respect to specific Software shall remain effective until terminated oy
until the applicable License Term expires, whichever is earlier. This Agreement shall be effective as of the Effective Date and shali
remaln in effect until terminated or until the License Terms for all Software ficensed hereunder expire, whichever is earlier. This
Agreement may be terminated by a party: (i) upon thirty {36} days written notice, if the other party materialty breaches any
provision of this Agreement and such breach remains uncured after such thirty {30} day notlce perind expires; or {ii} effective
immediately, if the other party ceases to do business, or otherwise terminates its business operations without a successor: or
(ifi) effective immediately, if the other party becomes insolvent or seeks protection under any bankruptcy, receivership, trust deed,
creditors arrangement, composition or comparable proceeding, or if any such proceeding is filed against it and not dismissed within
ninety (90) days. Upon termination of this Agreement, Customer shali delete/remave sl copies of Software in its possession or
control, and upon written request of a party, the other party shall return to such party or delete all Confidential Information of such
party in its possession or control Sections 1, Z, 5, 7 {only with respect o any accrued and unpaid fees), 8, 8, 10 {with respect o this
survival sentence), 11, 13, and 14, and all lizbilities that accrue prior to termination or expiration shalt survive any termination or
expiration of this Agreement.

11. Limited Warranties; Disclaimer.

a. Software Warranty. For 2 period of ninety {90) days from the date ofthe initial delivery of specific Software to Customer,
Mobilelron warrants to Customer that such Softwarz materially conforms 1o the specifications described in the relevant
Documentation. Customer’s sole and exclusive remedy and the entire liability of Mobilelron and its licensors under this limited
warranty will be, at Maobilelron’s option, repair or replacement of such Software, or if repair or replacement is not commercially
practicable, to refund the license and any associated support and maintenance fees paid for such nen-conforming Software upon
the return and removal of all such Software from servers and devices.

b, Malicious Code. Eath party shall use standard industry practices including, without limitation, the use of an updated
commercial anti-malware program designed to prevent network intrusions and denial of services attacks, and to test any Software
{in the case of Mobilelron) and 1o test any data, materials or software (in the case of Customer) delivered or transmitted to the
other party in connection with this Agreement prior to its delivery or transmission for Malicious Code and remove any Malicious
Code it discovers prior 1o delivery thereof to the other party. “Malicious Code” means any code that is desighed to harm, or
otherwise discupt in any unauthorized manner, the operation of 2 recipient’s computer programs or computer systems or destroy,
damage, or misappropriate recipient’s data in an unauthorized manner. For clarity, Malicious Code shall not include standard
routines in any Software that are intended to delete data and are implicit in the standard functionality of any Software, or any
software bugs or errors handled through support or maintenance, or any license key or other equivalent code that might limit the
functionality or scope of the use of any Software to the scope of the license purchased by Customer hereunder.

€. Hardware Limited Warranty. If Customer has ordered and received Mobilelron Hardware from Mobilelron or an
Authorized Reseller, the limited warranty and remedigs described in Attachment 8 shall apply.

d. Professional Services Warranty. For a period of ninety (90) days from the date of delivery of any professional service by
Mobteiron to Customer hereunder, Mobilelron represents and warrants to Customer that such professional services provided shall
be professional, workmaniike and performed in @ manner conforming to generally aceepted industry standards and practices for
similar services. Mobilelron's entire lability and Customer’s sole and exclusive remedy for any breach of the preceding warranty will
be, at Mobilelron's option for Mabilelron to (i) re-perform the noncenforming services or (i) refund the fees paid for such non-
conforming professional services, provided that, in either case, Mobilelron must have received written notice of the non-conformity
from Customer no later than ninety (90} days after the original detivery of the services by Mobilelron.
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e Restrictions, The express warranties specified above do not apply if the applicable Software, Mobilelron Hardware,
services, or any poriion of the foregoing: (i) has been altered, except by or on behalf Mobilelran; (i) has not been vsed, installed,
operated, repaired, ar maintained in accordance with this Agreement and/or Documentation supplied to Customer; {iil) has been
subjected to abnormal physical or electrical stress, misuse, negligence, or sccident; {iv} is used on equipment, products, or systems
not meeting specifications identified by Mobilelron in the applicable Documentation; or (v) is provided, for beta, evaluation, or
testing purposes. Additionally, the warranties set forth herein anly apply when aptice of 2 warranty claim is provided to Mobilelron
within the appiicable warranty period specified herein and do not apply to any bug, defect or error caused by or attributable to
software or hacdware not supplied by mMobilelron.

i. DISCLAIMERS. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EXCEPT FOR THE WARRANTIES EXPRESSLY SET
FORTH IN THIS SECTION, THE SOFTWARE, MOBILEIRON HARDWARE, AND/OR ALL SERVICES ARE PROVIDED "AS IS, AND
MOBILEIRON AND ITS SUPPLIERS PROVIDE NO OTHER WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED WITH REGARD TQ THE
SAME. EXCEPT AS EXPRESSLY SPECIFIED IN THIS SECTICN, MOBILEIRON AND ITS SUPPLIERS HEREBY DISCLAIM ALL EXPRESS OR
IMPLED CONDITIONS, REPRESENTATIONS, AND WARRANTIES INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OR
CONDITION OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPQSE, OR THAT THE SOFTWARE IS BUG/ERROR FREE, THAT {75
USE WILL BE UNINTERRUPTED, OR THAT IT iS FREE OF VULNERABILITY TO INTRUSION OR ATTACK. MOBILEIRON DOES NOT
WARRANT THAT ANY SERVICES CONNECTING TC THE SOFTWARE PROVIDED BY THIRD PARTIES OR ANY DATA PROVIDED BY SUCH
THIRD PARTIES WiLL BE FREE FROM ERRORS OR IMTERRUPTIONS OF SERVICE. THIS DISCLAIMER OF WARRANTY CONSTITUTES AN
ESSENTIAL PART OF THIS AGREEMENT. THIS WARRANTY GIVES CUSTOMER SPECIFIC LEGAL RIGHTS, AND CUSTOMER MAY ALSO
HAVE OTHER RIGHTS WHICH VARY FROM JURISDICTION TO JURISDICTION.

12, Confidentiality. “Confidential tnformation” means any non-public data, information and other materials regarding the products,
software, services, or business of a party (and/or, if either party is bound to protect the confidentiality of any third party's
information, of & third party) provided by one party ["Disclosing Party”) to the other party (“Recefving Party”) after the Effective
Date in connection with this Agreement, where such information is marked as being “proprietary” or “confidertial” or the like. In
addition, Mobilelron designates all Software (and any performance data, benchmark results, security assessments, product
roadmap}, Documentaticn, and derivatives of the foregoing,) 25 Mobilelron Confideatial Information. Mobilelron shall mark alf
confidentlal information as such. In the event that Customer receives a request for a disclosure of Mobilelron Confidential
lnformation pursuant to the lllinots Freedom of Information Act, 5 1LCS 140, {"FOIA”), Customer will promptly notify Maobilelron that
it has received such a request, sa that Mobilelron may exercise its rights under the FOIA statute and related laws and regulations to
prevent the release of such Mohbilelron Confideniial Information. If Mobilelron Confidential Information is released pursuant to a
FOIA request, Customer will not be in breach of the provisions of this section 127 provided that it has provided Mobiielron notice of
the FOIA reqguest and that the applicable FO)A statutes and regulations have been followed to review that FOIA request.
Notwithstanding the faregoing, Confidential Information shall not include information that: (s} is already known to the Receiving
Party without restriction as 1o disclosure prior to disclosure by the Disclosing Party; (b} becomes publicly available withaut fault of
the Receiving Party; {c}is rightfully obtained by the Receiving Party from a third party without restriction as to disclosure, or is
appraved for release by written authorization of the Disclosing Party; or {d) is independently developed or created by the Receiving
Party without use of the Disclosing Party's Confidential Information as evidenced by contemporaneous written records. Except as
otherwise expressly authorized herein, the Recelving Party agrees to: (i) use the Confidential Information of the Disclosing Party only
to perform hereunder {including providing the features and services assotiated with the normal use of the Software) or exercise
rights granted to it hereunder; {ii) treat all Confidential Information of the Disclosing Party in the same manner as if treats its own
similar proprietary information, but in no case will the degree of care be less than reasonable care; and (iii) with the exception of a
refease pursuant to a FOIA request that complies with the terms of this section 12 and the applicabie lllinois faw, disclose the
Disclosing Party's Confidential information only to those employees, contractors and other sgents of the Receiving Party who have a
need to know such information for the purposes of this Agreement, provided that any such employee, contractor or ather agent
shall be subject to obligations of non-use and confidentiality with respect to such Confidential information at least as restrictive as
the terms of this Agreement, and the Receiving Party shall remain liable for any non-compliance of such employee, contractor or
other agent with the terms of this section. Motwithstanding the provisions of this Section, the Receiving Party may disclose: {1} the
Disclosing Party’s Confidential information as reguired by any court or other governmental body or as otherwise required by law or
regulation to be disclosed, provided, however, that the Receiving Party shall provide written notice to the disclosing party, unless
prohibited by [aw to enable the Disclosing Party to seek a protective order or otherwise prevent disclosure of such Confidential
Information; (11} the terms and conditions of this Agreement to advisors (including financial advisars, attorneys and accountants) and
investors on a need-to-know basis under conditions that reasonably ensure the confidentiality thereof; (11} the terms and conditions
of this Agreement in confidence, in connection with a proposed or actual merger, acquisition of stock er assets, or the like; or
{Iv} the terms and conditions of this Agreement as advisable or required in connection with any government or regulatory filings,
including filings with the United States Security and Exchange Commission. The obligations of the parties under this Section will
survive the expiration or termination of this Agreement, To the extent that the parties discuss Mobilelron’s product roadmap, which
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is Confidential Information of Mobilelron, Custamer acknowledges that it is not purchasing any licenses to any Software based on
any such feature or functionality discussed, and that such features or functionality may or may not {in Mobilelron’s sole discretion}
be included in any Software,

13. Limitztion of Liabilities. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EXCEPT FOR ANY BREACHES OF OR FOR
LIABILITY ARISING OUT OF SECTION 5(RESTRICTIONS), OR SECTION 8 [INDEMNITY): (a) IN NO EVENT SHALL CUSTOMER OR
MOBILEIRON (OR MOBILEIRON'S SUPPLIERS) BE LIABLE TO THE OTHER PARTY FOR ANY LOST REVENUE, LOST PROFIT, LOST OR
DAMAGED DATA, OR BUSINESS INTERRUPTION, OR FOR ANY SPECIAL, INDIRECT, CONSEQUENTIAL, INCIDENTAL, OR PUNITIVE
DAMAGES, HOWEVER CAUSED, IN CONNECTION WITH THIS AGREEMENT (UNDER ANY THEORY OF LIABILITY, WHETHER iN
CONTRACT, STATUTE, TORT OR OTHERWISE], EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES; AND
{b) IN NO EVENT SHALL THE AGGREGATE LIABILITY OF CUSTOMER OR MOBILEIRON ARISING OUT OF OR RELATED TO THIS
AGREEMENT {UNDER ANY THEORY OF LIABILITY, WHETHER IN CONTRACT, STATUTE, TORT OR OTHERWISE) EXCEED THE FEES PAID
TOMOBILEIRON FROM CUSTOMER (OR AUTHORIZED RESELLER, AS APPLICABLE) FOR THE RELEVANT PRODUCT OR SERVICE DURING
THE TWENTY-FOUR (24) MONTHS IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO THE SUCH LIABRITY. WHETHER ANY
REMEDY SET FORTH HEREIN FAILS OF ITS ESSENTIAL PURPOSE OR OTHERWISE. MULTIPLE CLAIMS SHALL NOT EXPAND THE
LIMITATIONS SET FORTH IN THIS SECTION. THE FOREGOING LIMITATIONS SHALL NOT APPLY TO ANY INFRINGEMENT OR
MISAPPROPRIATION BY EITHER PARTY OF THE OTHER PARTY’S INTELLECTUAL PROPERTY RIGHTS, ANY INTENTIONAL BREACH OF
SECTION 12 (CONFIDENTIALITY} OR BREACH BY CUSTOMER OF ITS PAYMENT OBLIGATIONS TO MOBILEIRON {OR AUTHORIZED
RESELLER, AS APPLICABLE).

14, General.

a. language. I there are any inconsistencies between the English language version of this Agreement and any transiated
version, then the English language version shall prevail. Al services to be provided hereunder by Mobilelron to Customer {if any)
shalt be conducted and provided in the English language.

b. in-Licensed Materials, The Software may contain or may interoperate with software services orf other technology that is
not owned by Mobtlelron but has been licensed to Mobilelron {"in-Licensed Materials”). The In-Licensed Materials may be subject
to the additional terms and conditions identified on Attachment D, which are current as of the Revision Date specified in Attachment
D. The additional terms and conditions for In-Licensed Materials may be updated by Mobilelron on occasion, and any such updates
shall only affect the Customer's usage rights for the in-Licensed Materials and will not modify the indemnification terms in section 8
or the limitation of liability terms of section 13 of this EULA. These updates will be posted to:
https://www.moblleiron.com/en/legal/thirdpartyterms,

c. ImportfExport. Software and Documentstion, including technicsl data, may be subject to import and export control laws,
inctuding the U.5. Export Administration Act and its associated regulations, and may be subject to export or import regulations in
other countries. Customer agrees to comply with all such reguiations.

d. .S, Government End User Purchasers. All Software, including all components thereof, and Documentation gqualify as
“commercial items,” a5 that term is defined at Federal Acquisition Regulation ("FAR”) (48 C.FR.) 2.101, consisting of "commercizl
computer software” and “commercial computer software documentation” as such terms are used in FAR 12.212. Consistent with
FAR 12.212 and DoD FAR Supp. 227.7202-1 through 227.7202-4, and notwithstanding any other FAR or other contractual clause o
the contrary in any agreement into which this Agreement may be incorporated, Customer may provide to Government end user or,
if this Agreement & direct, Government end user will acquire, the Software and Documenta tion with only those rights set forth in
this Agreement. Use of either the Software or Documentation or bath constitutes agreement by the Government that zll Software
and Documentation zre “commercial computer software” and “commercial computer software documentation,” and constitutes
acceptance of the rights and restrictions herein,

e. Chaice of Law; Venue. Except as otherwise set forth in Attachment C (if applicable), this Agreement shall be governed by
and construed in accordance with the lhws of the State of Hlinois, without reference to or application of choice of Bw rules or
principles. Except as otherwise set forth in Attachment C (if applicable}, the sole and exclusive jurisdiction and venue for actions
arising under this Agreement shall be the illinois Court of Claims (705 ILCS 505/8) for matters over which it has jurisdiction or, for
other matters, the Stste and Federal courts of lllinois as eppropriate; Customer and Mobilelron hereby agree fo service of processin
accardance with the rules of such courts. Notwithstanding any choice of law provision or otherwise, the Uniform Computer
Information Transactions Act {UCITA) and the United Nations Convention on the international Sale of Goods shall not apply,

f. Data Communications. To the extent any Personal Information of Customer Representatives is obtained by, or

communicated to, Mobiielron by Customer in performance by Mobilelron of its obligations under this Agreement, Mobilelron agrees
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that it {and/or its contractors} will not collect, access, use, store, disclose, transfer or otherwise process (collectively, “Process” or
“Processing”) any such Personal Information except (i} for the purposes of this Agreement, including without Emitation, to
implement and deliver the Software and its features and associated services, provide Customer support, and help Customer pravent
or address service or technical problems; or (i) as other wise expressly permitted by Customer in this Agreement or otherwise; or {iii)
as compelled by law. Mobilelron shall, at its own expense, comply with all laws, including data privacy and statutory notification
laws that are applicable to Mobilelron’s Products. Customer shall make such disclosures, obtain such consents, provide such cholces,
implement such safeguards in compliance with, and otherwise comply with, any applicable law, rule or regulation regarding the
Processing of Personal Information of any individual whose Personal Information Customer’s employees, contractors or other agents
Process (including, without limitation, by disclosing the Personal Information to Mobilelren} in connection with the Customer’s use
of or access to any Software. The Softwere can communicate with a gateway hosted by Mobilelron as part of its normal operations
which provides certain functionality, confirms license compliance, and reports aggregated statistical data (such as such as product or
feature usage, device metrics/metadata and/or mobile application usage), which is anonymized and aggregated so that it does NOT
and cannot contain anpy information identifiable or attributable to any individual {"Aggregated Anonymous Data”). Customer agrees
that Mobiletron shall have the right to use, store, analyze, and disciose such Aggregated Anonymous Data. Customer may disable
communication with the hosted gateway, but if Customer does so, Customer acknowledges that it will lose certain functionality,
including but not limited to Apple and/or Goegle push notifications to devices, non-US SMS text messaging from the enterprise
administrator to devices, display of devices on the smartphone details page, country code and carrier lookup information and
roaming alerts.

=3 Force Majeure. Any delay or failure in the performance by Mobilelron hereunder shall be excused if and to the extent
caused by the occurrence of a Force Majeure. "Force Majeure” shall mesn a cause or event that is not reasonably foreseeable or
otherwise caused by or under the control of Mobilelron, including but not fimited to acts of God (including but nat limited to fire,
flood, earthquake, storm, hwrricene or other natural disaster), war, hostilities (whether war be declared or not}, invasion, act of
foreign enemies, mobilization, requisition or embargo, rebellion, revolution, insurrection, military or usurped power, civil war, acts
of threats of terrorism, riots, strikes or labor disputes (excluding by Mobilelron employees).

f. Publicity. Mobilelron may publicly disclose {orally and inwriting) that Customer is 3 customer of Mobilelron and a licensee
of the Software, including in z list of Mobilelron customers and other promotional materials,

i Entire Agreement; Modifications, This Agreement constitute the entire agreement between the parties with respect to the
provision of Software, other software (as applicable}, products (as applicable), and services (as applicable) as described herein. This
Agreement supersedes and cancels all previous written and previous or contemporaneous oral communications, propesals,
representations, and agreements refating to the subject matter contained herein. This Agreement prevails over any pre-printed,
conflicting or additional terms of any purchase order, ordering document, acknowledgement or confirmation or other document
issued by Customer before or after execution of this Agreement, even if accepted in writing by both parties. Any such document is
hereby deemed rejected and extraneous to this Agreement and Mobilelron’s performance of this Agreement shall not be deemed
acceptance of the terms of any such documents or an amendment to (or agreement to amend) this Agreement. Except as expressly
provided herein, this Agreement may be amended, or any term or condition set forth herein waived, only by a writing hand signed
by both parties where “In writing” does not include an e-mail message and “hand sighed” does not include an electronic signature,

3 Severability and Waiver. Should any term of this Agreement be declared invalid, veid or unenforceable by any court of
competent jurisdiction or by an arbitration panel {as appiicable), that provision shall be modified, limited or eliminated to the
minimum extent necessary to effectuate the original intent and such declaration shall have no effect on the remaining terms hereof,
which shall continue in full force and effect. The failure of either party to enforce any rights granted hereunder or to take action
2gainst the other party in the event of any breach hereunder shalf not be deemed a waiver by that party as to subsequent
enforcement of rights or subsequent aciions in the event of future breaches.

k. Assignment. This Agreement may not be assigned or transferred, in whole or in part, without the other party’s prior
written consent, provided each party expressly reserves the right to assign this Agreement in ifs entirety to a successor in interest of
all or substantizlly aff of its business or assets. Any action or conduct in violation of the foregoing shall be void and without effect.
Subject to the foregoing, all rights and obligations of the parties hereunder shall be binding upon and inure to the benefit of and be
enforceable by and against the successors and permitted assigns,

L. Notice. Any notice required or permitted to be given in accordance with this Agreement shall be in writing. Notices to
Mobilelron shatl be sent by personal delivery, registered or certified mail {return receipt requested, postage prepaid) or commerciat
express courier (with written verification of receipt) to: Mobitelron, Inc., 415 East Middlefield Road, Mountain View, €A 94043,
Attention: General Coursel. For contractusl purposes, Customer consents to receive commuonications from Mobilslron
electronically. With the exception of invoices or other regular communications with regard to payments, notices sent to Customer
END USER LICENSE AGREEMENT {REVISED SEPTEMBER 2014) 8
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shall be sent by personal delivery, electronic mail, registered or certified mail {return receipt requested, postage prepaid) or
cominercial express courier (with written verification of receipt) to the Customer as follows: General Counsgl, Department of Central
Manager Services, JRTC - Suite 4-500, 100 W. Randolph St., Chicago, IL 60601. Al notices will be deemed given: (i} when delivered
personally; (if} 24 hours after electronic mail is sent, unless Mobilelron is notified that the email address is invalid; (iii) five (S} days
after having been sent by registered or certified mail, (or ten (10) days for international mail); or {iv) one (1) day after deposit with a
commercial exprass courigr specifying next day delivery {or two (2} days for international courier packages specifying 2-day
delivery), Either party may change iis address for receipt of notice by notice to the other party in accordance with this Section.

m. Equitable Relief, The parties agree that a material breach of this Agreement adversely affecting Mobilelron’s or its
suppliers’ intellectual property rights in Software or the Confidential inf ormation of either party may cause irreparable injury to such
party for which monetary damages would not be an adequate remedy and the non-breaching party shall be entitled to equitable
refief {without a requirement to posta bond} in addition to any remedies it may have hereunder or at law.

n. Customer Affiliates. The parties agree that: (i} 3 Customer Affiliate may purchase licenses, producis or services identified
on any applicable Price List under the terms of this Agreement either by executing 2 participation or adherence agreement with
Mobltelron or through Mobilelron’s acceptance of an applicable purchase order issued by sueh Customer Affiliate to Mobilelron or
by an Authorized Reseller to Mobilelron {as applicable); and [ii} upon execution by Customer Affiliate and Mobilelron of such an
agreement or acceptance by Mobilelran of such a purchase order, such Customer Affilfate shall be deemed to have purchased such
licenses, products or services hereunder, and such Customer Affiliate shall be bound by and shall comply with the terms and
conditions ofthis Agreement as g “Customer” under this Agreement.

0. independent Contractors, The parties are independent contractors, and this Agreement shall not establish any relationship
of partnership, joint venture, employment, franchise or agency between the parties.

p. Counterparts. This Agreement may be executed and delivered in one or more counterparts {including facsimile, PDF or
other electronic counterparts), with the same effect as if the parties had signed the same document. Each counterpart so executed
shall be deemed to be an original, and ail such counterparts shall be construed together and shall constitute one Agreement.

VENDOR: Mohilelron CUSTOMER: State of illinois Department of Central
Management Services
—Aop q—ﬁﬁtﬁh @s\p\/l/

Signature: 54 Signature: L"\-\ 7~ 5( L
Printed Name: DC“:\.’? \w\\r\ Si\:\"‘ﬁ\”‘\ﬁ"\(\'\‘\ Printed Name: -173 I\‘i e ] ~ ;

) . e ] b‘f [Honefle Dren?
Tite: N P )5(\\@3’\. (C.E"J:QXY}T\QF\“\ Title: (M D\(“d.c e

e \
Date: EEXVUCG\‘\ NAY \L\ AONT Date: P /G"f | S
]
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MOBILEIRON, INC.
ATTACHMENT A: SUPPORT & MAINTENANCE

Support and/or Maintenance Services Provided Directly by an Authorized Reseller: If Customer has poid an Authorized Reseller the
refevont fees to obtoin support and/or mointenance services directly from such Authorized Reselier, Customer should contoct such
Authorized Reseller for such support andfor maintenance ond this Attachment shall not apply, provided, however, if the Authorized
Reseller hos poid Mobifelron the cpplicable fees to provide Maintenonce Services for specific Software to Customer, Customer sholl
be entitled to receive Mointenonce Services for the opplicable Software through such Authorized Reseller as described below.

Support and Maintenonce Services Provided Directly by Mobilelron: | f Customer hos paid Mobilelron {or an Authorized Reseiler) the
relevont fees to obtoin Support and Mointenonce Services directly from Mabilelron for specific Software, subject to the terms ond
conditions of this Agreement ond the support ond maintenance terms below, Mobileiron sholl provide Customer the Support ond
Meintenonce Services for the opplicoble Spftwere as described below.

This Mobilelron Support and Maintenance Supplement (“SMS”} sets forth the terms and conditions under which Mobilelron (or its
authorized representative) agrees to p-ovide the Support Services and the Maintenance Services (each as defined below, and
coilectively, the “Sugport and Maintenance Services”) to Customer for specific Software for which Support and Maintenance
Services have been purchased either separately in connection with a perpetual license or included with 3 subscription license
without additional fees {collectively, the “Supported Software”),

&ll capitelized terms used herein shall have the meaning set forth in the Agreement, except as otherwise defined herein.

. MAINTENANCE TERM; PAYMENTS; TERMINATION.

A. "Maintenance Term” is defined 2s iollows: () if Customer has purchased a subscription license to Supported Software,
the Maintenance Term for such Supported Software shall be for the duration of the subscription ficense purchased; or {b) if
Customer has purchased Support and Maintenance Services in connection with a perpetual license to Supported Software, the
Miaintenance Term for the support of such Supported Software shall be twelve {12) months from the initiat delivery of the spplicable
Software, unless an extended Maintenance Term is purchased, in which case the Maintenance Term shall include the extended term
purchased. The Maintenance Term may be renewed by mutual agreement of the parties for additional twelve (12) month periads or
any other period purchased {each, an additional Maintenance Term), beginning upan the day immediately following the end of the
then-current Maintenance Term, provided Mobileiron receives payment of the then-current Support and Maintenance Fees
required for the additional Maintenance Term. This SMS, and slf Maintenance Terms, shall also terminate: (8] immediately upon
termination of the Agreement, and {b) upon written notice of a party in the event of any material breach of this SMS or the
Agreement (including for non-payment) by the other party, i such breach is not cured within thirty (30) days of written notice
thereof. Customer may also terminate this SMS and all Maintenance Terms at any time for convenience, provided that if Customer
terminates this SMS for convenignce, any Support and Maintenance Fees paid are not refundable.

B. PAYMENT - NOT APPLICABLE.

C. REINSTATEMENT AFTER TERMINATION, If there is a lapse in the Maintenance Term, Customer may renew Support and
Maintenance Services based on Mobilelron’s then-current support and maintenance terms, subject to payment of then-current
Support and Maintenance Fee plus an amount equal 1o the Support and Maintenance Fees that would have been payable during the
period of lapse {as pro-rated for any partial vear).

Il. SCOPE OF SUPPORT SERVICES. Subject to the terms of this SMS, during the applicable Maintenance Term, and provided Customer
is current on its obligations to pay any applicable Support and Maintenance Fees due, Mobilelron shall use commercially reasonable
efforts to provide Customer the following support services (“Support Services”) with respect to the applicable Supported Software:

A. TELEPHONE, EMAIL AND WEB SUPPORT. Mobilelron shall provide Customer access to Mobilglron's customer support
personnel via telephone, email, and the web to assist Customer in responding to and troubleshopting technical questions regarding
such Supported Software and the use of such Supported Seftware during Mobilelron’s normal business hours, currently § am. to &
p.m. Pacific Time {excluding holidays and weekends) for standard support and 24 by 7 for premium support and direct international
support, Please refer to http://support.mobileiron.com {or such other URL provided by Mobilelron from time 1o time) for specific
information concerning updated telephone numbers, web access, holiday schedule.

B, SOFTWARE ERROR CORRECTION; BUG FIXES. Custormer may document and report all suspected errors or malfunctions
of the Software to Mobileiron via emsil or Mobilelron’s case tracking system, and, for any reported errors or malfunctions,
cooperate with Mobilelron n its bug investigation by phone, email, and through Mobilelron’s case tracking system. Mobilelron shalt
provide Customer with a trouble ticket number that Customer shall use to track the status of any confirmed error or malfunction in
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the applicable Supported Software {i.e. any confirmed failure of the Software to meet the Mobilelron's specifications for such
Supportad Software described in the relevant Documentation} {“Confirmed Error”). Mobilelron may close the trouble ticket without
further responsibility if Customer does not provide requested feedback to Mobilelron within ten {10} days of receiving 2 patch or
workaround, or if Customer fails to respond to & request for additional information or confirm that trouble ticket is resolved.
Customer may at any time add a new trouble ticket.

C. LIMITATIONS, Mabilelron is only responsible to provide Customer’s Designated Support Contacts {as defined below)
with the Support Services described herein. Mobileiron shall be responsible for responding to or troubleshooting 8 Confirmed Error
in the applicable Supported Software, however, Mobilelron shall not be responsible for any errors in any Supported Software that
cannot be reproduced by Mobilelron on unmodified Supported Software, ar for software, firmware, hardware not supplied by
Mobilelron, or for information or memory data contained in, stored on or integrated with any Supported Software or Mobileiron
Hardware returned to Mobilelron in connection with this SMS. Services described herein do not include any support of any failure or
defect in the Supported Software due to Custerner, Customer Representatives or any damage caused by Customer or Customer
Representatives from improper storage, accident, abuse or misuse of any Supported Software {or any component thereof), or if any
Supported Software (or any companent thereof) has been used or maintained in a manner not conforming to the requirements in
Decumeniation or in the Agreement, or if any Supported Software (or any component thereof} is used by Customer or Customer
Representatives on unsupparted platforn or hardware or has been altered or modified by Customer or Customer Representative, or
has had any serfal number removed or defaced. Service or repair of the any Supported Software by anyone other than Mobilelron
{or an authorized representative of Mobileiron) shall void Mobilelron’s obligations herein. Support Services shall apply only to the
mast current shipping release of the applicable Supported Software and the immediately prior release for one {1} year after such
prior release has been superseded by the current shipping refease (by way of llustration and not limitation, if the shipping version
5.4 is released in January 2013 and 5.5 is released in June 2013, Mobilelron is obligated to support 5.5 and to support 5.4 until June
2014). if Mohilelron agrees to respond to or troubleshoot any errors or problems not covered by the terms ofthis SMS, Mobilelron
may perform such work after receiving Customer’s instruction to proceed at Mobilelron's then-current standard rates.

HE. SCOPE OF MIAINTEMNANCE SERVICES. Subject to the terms of this SMS, during the applicable Maintenance Term, and provided
Customer s current on its obligations to pay any applicable Support and Maintenance Fees due, Mobilelron shall use commercially
reasonabie effors to provide Customer the following maintenance services [“Maintenance Services”) with respect o the applicable
Supported Software: Mebilzlron shall provide to Customer, without any additional charge, access to all Upgrades of such Supported
Software to the extent crested and genersily released to other Mobilelron customers that purchased the same Support and
Miintenance Services. Mobilelron’s ohligations to provide Maintenance Services shall apply only to the most current shipping
release of the applicable Software.

V. CUSTOMER OBLIGATIONS; DESIGNATED SUPPORT CONTACTS. Cusiomer may appoint up to two {2) individuals who are
knowledgeable in the operation of the Supported Software {through certification by Mobilelron or training purchased by Customer)
toserve as primary Customer contacts with Mobilelron for support calls for all Supported Soitware {“Designated Support Contacts”].
All support calls shall be inftisted through these contacts. Custamer may change its primary or alternate contacts at any time upon
written netification te Mobilelron. Customer may notshare login passwords or other benefits of this SMS with any other persons
nor use any software updates or software upgrades or ather services furnished to Customer under this SMS for any software for
which Customer has not purchased the applicable Support and Maintenance Services. Customer shall provide Mobiletron access to
the logs and access to perform remote troubleshooting sessions on the affected server or component, as reasonably requested by
Mobilelron, in arder for Maobilelron to provide Support and Maintenance Services.

V. [IN-LICENSED MATERIALS, In addition to the provisions addressing In-licensed Materials set forth in the Agreement, the
following provisions agply to In-Licensed Materials. If, during a Mainfenance Term, Mobilelron becomes aware that a third party
supplier terminates use, access to, or interoperability with the In-Licensed Materials, Mobilelron shall notify Customer of the same,
and all of Customer’s use and access to such in-Licensed Materials shall terminate as of the effective date specified by such third
party supplier. Within thirty (30) days of the notification by Mobilelron of the termination of any In-licensed Materials, the
Customer may terminate the support and maintenance services described in this Attachment A for convenience (effective no earlier
than the date the applicable In-Licensed Materials is terminated). Upon such termination, Customer shall be entitled to receive a
pro-rata refund on any Support and Maintenance Fees paid (if anv) for the relevant period remaining in the then-current
Maintenance Term of the applicable Supported Software. Mobilelron shall have no liability to Customar in connection with any
termination of any such In-Licensed Materials or the Customer’s use of any In-Licensed Materials.

Vi GENERAL. This SMS is subject to all the term and conditions of the Agreement. WITHOUT LIMITING THE FOREGOING, CUSTOMER
UNDERSTANDS AND AGREES THAT THE AGGREGATE LIABILITY OF MOBILEIRON AND [TS SUPPLIERS IN CONMNECTION WITH THIS SMS,
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INCLUDING FOR ANY SERVICES, IN-LICENSED MATERIALS, SOFTWARE AND/OR SUPPORTED SOFTWARE PROVIDED HEREUNDER,
REGARDLESS OF THE FORM OF THE ACTION GIVING RISE TO SUCH HABILITY {WHETHER IN CONTRACT, TORT, OR OTHERWISE), SHALL
NOT EXCEED THE SUPPORT AND MAINTENANCE FEE PAID BY CUSTOMER FOR THE RELEVANT MAINTENANCE TERM FOR THE
APPLICABLE SOFTWARE. MULTIPLL CLAIMS SHALL NOT EXPAND THE LIMITATIONS SET FORTH IN THIS SECTION. The following
sections survive any expiration or termination of this SMS: Sections | C {‘Reinstaternent after Termination’) and VI {"General’} survive

any termination or expiration of this SMS.

Mobilelron may ravise the terms of this SMS provided that (i} such revision is in connection with a revision to any standard terms
under which Mobilelron provides support and/or maintenance, (i) Mobilelron provides written or e-mail notice (and posting on
http://support.mobileiron.com or such other URL provided by Mobilelron from time 1o time) of the revised terms at least sixty (60)
days prior to the expiration of the applicable then-current Maintenance Term, and (i) such revised terms only apply to renewal

Maintenance Terms {if any} and renewal is subject to mutual agreement.

ENDUSER LICENSE AGREEMENT (REVISED SEPTEMBER 2014] 12



Exhibit 7 ~ Maobilelron, Inc. End User License Agreement (EULA)

MOBILEIRON, INC.
ATTACHMENT B: MOBILEIRON HARDWARE TERMS

If Customer has ordered and received Mobilelron Hordware from Mobilelron or an Authorized Reselfer o f Muobileiron Hardware,
the following terms and conditions apply:

Limited Hardware Warranty. Subject fo the terms and conditions of this Agreement, Mobilelron warrants for the applicable
warranty period identified in the applicable Price List (or twelve {12) months if not identified in such Price List) as measured fram the
date of shipment of the Mobilelron Hardware by Mobilelron, that any new Mobilelron Hardware shall be free from defects in
material and workmanship under normal use. The date of shipment of Mobilelron Hardware by Maobilelron is set forth on the
packaging materisl in which the Mobilelron Hardware is shipped. This limited warranty extends only to Customer. Customer’s sole
and exclusive remedy and the entire Tizbifity of Mobilelron and its suppliers under this Emited warranty shall be, at Mobilelron’s or
its service center's option, to repair the Mobilelron Hardware or, if repair is not possible, to replace of the Mobilelron Hardware
within the warranty period and according to the RMA procedures described below (the “RMA Procedures”). Mobilelron
replacement parts used in Mobilelron Hardware replacement may be new or reconditioned / refurbished {like new). Mobilefron’s
pbligations hereunder are conditioned upon the return of affected Maobileiron Hardware in accordance with Mobilelron's or s
service center's then-current RMA Procedures.

RMA Procedures: During the warranty period specified above:

{a) Reporting. Customer shail report suspacted malfunctions of the Mobilelron Hardware supplied by Mobilelron {if any} via email or
via phone, and cooperates with Mobileiron in its investigation to determine if the Maobilelron Hardware fails {0 meet its limited
warranty set forth above {"Defective”).

{b) RMA Procedure for Defactive Mobilelron Hardware. If the Mobilelron Hardware is Defective, Mobilelron shall issue Customer a
Return Material Authorization {"RMA”) number. Customer shall ship the Defective Mobilelron Hardware to the address specified by
Maobilelron, freight prepaid, at Mobilelron’s cost. Mobilelron shall ship Customer replacement Mobilelron Hardware with freight
prepaid for next business day delivery) in the United States, unless otherwise mutuaily agreed by the parties. For all other countries,
replacermnent Mobilelron Hardware shall be shipped priority delivery sfter the RMA number has been issued; please contact
Mobilelron support for the method and timing of such shipment. In order for Mobilelron to be able to ship next business day, the
RMA number must be issued no later than 1:00 p.m. Pacific Time during Mobilelron's normal business hours. As a condition of
shipping Customer the replacement Mobilelron Hardware prior to Customer returning the Defective Mobilelron Hardware,
Customer must agree to return the Defective Mobilelron Hardware to Mobilelron within fifteen {13) business days or Customer shall
be invoiced for the replacement Mobilelron Hardware at Mobilelron’s then-current list price and Customer agrees to pay such
invaice within thirty (30} days of the invoice date. All returned Mobilelron Hardware shall be the property of Mobilelron once
Mobilelron delivers the replacement Mobilelron Hardware to Customer. Replacement Mobilelron Hardware may be new,
reconditioned/refurbishad (like new).
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MOBILEIRON, INC.
ATFACHMENT C: EULA INTERNATIONAL TERMS AND CONDITIONS

if Customear’s principal office is located outside Morth America as indicated on the cover sheet, the terms end conditions af this
Attachment shall opply. Otherwise, this Attachment shall not apply.

The following terms opply to ail principal offices outside North America:

Choice of Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York,
without reference to or application of choice of law rules or principles. Notwithstanding any choice of law provision or
otherwise, the Uniform Computer information Transactions Act {UCITA} and the United Nations Convention on the
International Sale of Goods shall not apply.

Arbitration. Any dispute, claim or controversy arising out of or relating to this Agreement or the existence, breach,
termination, enforcement, interpretation or validity thereof, including the determination of the scope or applicability of this
agreement to arbitrate, (each, a "Disputa”} shall be referred to and finally resolved by arbitration under the rules and at the
location identified below. The arbitral panel shall consist of three (3) arbitrators, selected as follows: esch party shall
appoint one (1} arbitrator; and those twe (2} arbitrators shall discuss and select a chairman. If the two party-appointed
arbitrators are unable to 2gree on the chairman, the chairman shall be selected in accordance with the applicable rules of
the arbitration body. Each arbitrater shall be independent of each of the parties. The arbitrators shall have the authority to
grant specific performance and to allocate between the parties the costs of arbitretion {including service fees, arbitrater
fees and all other fees related to the arbitration) in such equitable manner as the arbitrators may determine. The prevailing
party in any arbitration shall e entitled to receive reimbursement of its reasonable expenses incurred in connection
therewith. Judgment upon the award so rendered may be entered in a court having jurisdiction or spplication may be
made to such court for judicial acceptance of any award and an order of enforcement, as the case may be.
Notwithstanding the foregoing, Mobilelron shall have the right to institute an action in 2 court of proper jurisdiction for
preliminary injunctive relief pending a final decision by the arbitrator, provided that & permanent injunction and damages
shall only be awardad by the arbitrator. The language to be used in the arbitral proceedings shall be English,

In oddition, the following terms onfy opply to principal offices within Europe, the Middle East or Africo {EMEA):

Arbitration Rules and Location. Any Dispute shall be referred to and finally resolved by arbitration under the London Court
of International Arbitration ("LEIAY) Rules {which Rules are deemed to be incorporated by reference into this clause) on the
basis that the governing law is the law of the State of New York, USA. The seat, or legal place, of arbitration shall be
Londen, England.

{n cddition, the folfowing terms only opply to principol offices within Asia Pocific, Austrolio & New Zealand:

Arbitration Rules and Location. Any Dispute shalt be referred to and finally resolved by arbitration under the Rules of
Conciliztion and Arbitration of the International Chamber of Commerce (“ICC") in force an the date when the notice of
arbitration is submitted in accordance with such Rules {which Rules are deemed to be incorporated by reference into this
clause) on the basis that the governing law is the law of the State of New York, USA. The seat, or legal place, of arbitration
shall be Singapore.

in addition, L fie following terms onfy apply to principol offices within the Americos (excluding North America):

Arbitration Rules and Location. Any Dispute shall be referred to and finally resolved by arbitration under International
Dispute Reselution Procedures of the American Arbitration Association ("AAA"} in force on the date when the nofice of
arbitration 1t submitted in accordance with such Procedures {which Procedures are deemed to be incorporated by
reference into this clause} on the basis that the governing law is the law of the State of New York, USA. The seat, or legal
place, of arbitration shall be New York, New York, USA.
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MOBILE IRON, INC.
ATTACHMENT D: IN-LICENSED MATERIALS TERMS AND CONDITIONS

Revision Date: Augustiz, 2015

The software licensed under the EULA may contain or be provided with the In-Licensed Materials listed below. Such i-Licensed
Materials shall be deemed “Software” and subject to the same terms and conditions applicabie to Software under the EULA
notwithstanding anything to the contrary therein; provided, however, in connection therewith, additional or different terms are
applicable as identified below. In-Licensed Materizls shall have the meaning setforth in EULA if defined therein; otherwise “in-
Licensed Materials” means software, services or other technology software thatis not proprietary to Mobilelron but has been
licensed to Mabilelren and is contained in or may interoperate with the Software,

EL R 2Lt L e St E o b bt S bt Rt e S

{al Mobilelron “Silver” or “Gold” Bundle, alse sold as Core:

1}

2}

3)

4)

3)

Cell Tower information (only applies to Customers outside the United States)

a) If Customer is provided any cellular tower identification information with associated latitude and longitude location
information, Customer agrees that neither it nor its end users will use such latitude and longitude focation information to
create a latitude/longitude lookup database for cellular towers.

SMIS Messaging

a) Customer will not use SMS messaging service to transmit inappropriate content. Inappropriate content includes any
confent that (a) is unsolicited, (b} causes the introduction of viruses, worms, Trojan horses, e-mail bombs, cancelbots ar
other similar computer programming routines, {c} is unlawful or offensive as determined by Mobilelron’s suppliers in their
sole discretion, (d} is misleading or inaccuraie, or (e} infringes the intellectual property of any person.

Micrasoft® Exchange Activesync

a} With respect to Microsoft® Exchange Activesync, the provision of this service {or software, as applicable} to you does not
grant, and you do not receive, any rights under any Microsoft intellectual property with respect to any smartphone or other
device software that you use to access this service (or to access the functionality provided by software, as apnlicable).

b} Withrespect to Microsoft?® Exchange Activesync, use is limited to internal use [inciuding such use by agents or contractors
exclusively on Customer’s behzlf} as part of the Core offering for the sole purpose of managing hand-keld devices of
Customer’s employees, agents and/or contractors.

Email+

2} “Email+ Device Software” means Mobllelron’s Email+ client device emazil software delivered by Mobilelron to Customer,
including any updates, modifications or upgrades of the same defivered to Customer during the term of the Agreement.

b} “EAS-Epabled Server” means (i) Microsoft Exchange server 2003,2007, 2010 or any subsequent version thereof released
during the term of the Agreement, {ii} any Microsoft owned or operated server that provides Windows Live Hotmail
services, and (iif} any server software licensed by Microsoft to implement the Microsoft Exchange ActiveSyncTM Protocol

¢} Mobilelron grants to Customer 3 non-exclusive right to permit Customer Representatives to use and reproduce the Email+
Software {in object code form} only: {i} in mobile phones, smartphanes, laptops, or tablets that sre managed by
Mobilelron’s Software and (if) for Customer’s use with services provided by EAS-Enabled Servers.

Splunk Universal Forwarder

a) The Splunk Universal Forwarder may forward data generated by the Mobilelron Core product to Splunk Enterprise, a
separate third party product not licensed or distributed by Mobilelron. In order to be licensed to use the Splunk Universal
Forwarder, Customer is required to obtain a license to Splunk Enterprise, directly or indirectly, from Splunk Inc.

b) Customermay not use any partofthe Splunk Universal Forwarder, including third party code, in @ manner not relsted to
the Maobilelron Core product.

¢} Mobilelron disclaims all warranties and indemnities in connection with the Splunk Universal Forwarder and Spiunk
Enterprise. Splunk Inc. makes no warranties orindemnities and disclaims all obligations and other liabilities with respect to
the Spiunk Universal Forwarder.
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6) Moblle@Work In-Houze App SDK

a)

b}

Mobilelron Mobile@Work In-House App SDK is @ custom SDK designed to alfow Customerto brand Mobile@Work with
Customer’s own branding. Mobilelron offers this SDK without any additionat charge. Use by Customeris optional and
deemed acceptance of the terms below,

Muobilelron is willing to license this SDK on the same terms and conditions as “Software,” except that: (i) Customer may only
use this SDK to brand Mobile@Work with its own branding; {ii} Customer may distribute its branded Mobile@wWork
application through its enterprise AppStore; and fiii) Mobilelron will only support the currentversion of this SOK and the
immediately preceding versionfor 6 months following the release of the current version.
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{8) Mobilelron “Platinum” Bundle (includes the terms and conditions for the Mobilelron “Silver” and "Gold” Bundie as well as the
additional terms below}

1. Mobilelron Help@Work for iOS is a custom SDK designed to allow Customer to develop the Help@Waork for i0S app, which will
allow the Customer’s help-desk administrator to remotely view the screen of 2 managed i0S device, while working with the
individuatl device-holder on troubleshooting workflows.

2. Authorized Peveloper. Customer represents and warrants that it has a valid Apple i0S Developer Program Enterprise License
Agreement and hereby appoints Mobilelron as an Authorized Developer under such agreement solely in connection with
Mohilelron’s provision of Help@Work for 105 to Customer.

3, Help@Wwork for i0S Display Finder. |f Customer at its option chooses to downlozd the Help@Wark for i0OS Display Finder
component, Customer will be required to accept the accompanying Apple end-user software license agreement {EULA}, which
solely governs the Apple software included therewith.

4. ServiceConnect Infegrations

a}

b)

e)

“ServiceConnect Integrations” are software modules provided by Mobilelron that integrate Mobileiron Core or Mobilelron
Cloud with separate third party products and/or services not licensed or disiributed by Mobilalron (e.g. ServiceNow or
Splunk). In order to be ficensed to use a ServiceConnect Integration, Customer {s reguired to obtain a license to the relevant
third party product or service, directly or indirectly, from the third party ("Underiying Third Party”].

Customer may not use any part of any ServiceConnect Integrations, including third party code, in a manner not related to
the Mohilelron Core or Mobilefron Cloud product.

Customer agrees that the Underlying Third Party does not in any way warrant the accuracy, reliability, completeness,
usefuiness, non-infringement, or quality of any ServiceConnect Integration and that the Underlying Third Party shatl not be
liable or responsible in any way for any losses or damage of any kind, Including lost profits or other indirect or
consequential damages, relating to Customer’s use of or reliance upon any ServiceConnect Integration.

Mobilelron disdaims all warranties and indemnities in connection with the ServiceConnect Integrations and the third party
product or services on which the ServiceConnect Integrations run. The Underlying Third Party makes no warranties or
indemnities and disciaims all obligations and other liabilities with respect to any ServiceConnect Integration.

The Underlying Third Party may, at any time and forany reason, discontinue its praduct or service, or discontinue or disrupt
interoperation with the ServiceConnect Integration. Mobilelron shall have no liability for any such discontinuance or
disruption.
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DIGITALGLOBE END USER LICENSE AGREEMENT

This is a legal agreement between you and DigitalGlobe, Inc. ("DigitalGlobe"). The aerial, satellite imagery, real
estatc parcel attribute data provided by DigitalGlobe, and other associated information provided by
DigitalGlobe ("Information") are provided by and are the copyrighted property of DigitalGlobe and/or its
licensors. By accessing the Information you agree to these terms and DigitalGlobe grants you a non-exclusive, non-
transferable license to use the Information, as further set forth below,

1. SCOPE OF USE: You agree to use Information for solely personal use, and not for resale purposes nor for
service bureau, time-sharing or other similar purposes unless explicitly permitted in writing by DigitalGlobe to do
so.

2. RESTRICTIONS: Without limiting the foregoing, you may not (a) sublicense, transfer, assign, rent, lease,
publish or otherwise convey the Information, or any right with respect thereto, to any Third Party uniess such party
is conducting or performing work strictly on your behalf for a limited time; (b) disassemble, decompile or otherwise
reverse engineer all or any portion of the Information; (¢) remove from the Information, or alter, any of the
trademarks, trade names, logos, patent or copyright notices or other proprietary notices or markings, or add any
other notices or markings to the Information,

3. OWNERSHIP: The Information is licensed, not sold, and you agree that the Information, and all intellectual
property and proprietary rights therein are owned by DigitalGlobe and /or its licensors. DigitalGlobe and/or its
licensors reserves title and all right and interests in and to the Information not expressly granted to You in
Section I (License Grant), including without limitation all patent rights, copyrights, trademarks, trade names,
trade secrets and other intellectual property and proprietary rights. All rights not expressly granted are reserved by
DigitalGlobe.

4, COPYRIGHT: The Information is the copyrighted property of DigitalGlobe and/or its licensors. You agree not
to remove any copyright, trademark or other notices provided with the Information.

5. NO WARRANTY: All Information is provided to you "as is" and you agree to use it at your own risk.
DigitalGlobe and its licensors (and their licensors and suppliers) make no guarantees, representations or
warranties of any kind, express or implied, arising by law or otherwise, regarding the Information, including but not
limited to, warranties of title, content, quality, accuracy, completeness, effectiveness, reliability, fitness for a
particular purpose, usefulness, use or results to be obtained from Information, or that the Information will be error-
free.

6. DISCLAIMER OF WARRANTY: DIGITALGLOBE AND ITS LICENSORS (INCLUDING THEIR
LICENSORS AND SUPPLIERS) DISCLAIM ANY WARRANTIES, EXPRESS OR IMPLIED, OF
QUALITY, PERFORMANCE, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-
INFRINGEMENT. Some States, Territories and Countries do not allow certain warranty exclusions, so to that extent
the above exclusion may not apply to you.

7. INDEMNIFICATION AND DISCLAIMER OF LIABILITY: DIGITALGLOBE AND ITS LICENSORS
(INCLUDING  THEIR LICENSORS AND SUPPLIERS) SHALL NOT BE LIABLE TO YOU FOR
INDIRECT, SPECIAL, OR CONSEQUENTIAL DAMAGES OR LOSS OF REVENUE, PROFIT, DATA, OR
SAVINGS. EXCEFT FOR DIGITALGLOBE’S INDEMNIFICATION OBLIGATIONS, DIGITALGLOBE SHALL
NOT BE LIABLE FOR ANY AMOUNTS GREATER THAN THE AMOUNTS PAID OR PAYABLE BY YOU
UNDER THE STATE MASTER CONTRACT, WHETHER IN AN ACTION IN CONTRACT OR TORT OR
BASED ON A WARRANTY, EVEN [F DIGITALGLOBE OR ITS LICENSORS HAVE BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES. Some States, Territories and Countries do not allow certain
liability exclusions or damages limitations, so to that extent the above may not apply to you.

8. EXPORT CONTROL: You agree and acknowledge that the Information are subject to U.S. export control law, and
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You will comply with all applicable laws and regulations in Your use of the Information under this
Agreement, including without limitation all export laws and regulations of the U.S. govemment.

8, U.5. GOVERNM ENT END USERS: The Information is lcensed to the U. S. Government with the "commercial
rights" set forth herein.

10. ENTIRE AGREEMENT: These terms and conditions and the State of Illinois Master Contract constitute the
entire agreement between DigitalGlobe (and its licensors, including their licensors and suppliers) and vou
pertaining to the subject matter hereof, and supersedes in its entirety any and all written or oral agreements
previously existing between us with respect to such subject matter.

11. GOVERNING LAW: The above terms and conditions shall be governed by the laws of the State of
Nlinois.
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