Departmnent of Corrections
Contract No. CDOC6840
' e

State of Wash ingrtomn

This Contract for offender phone eguipment and services and associated
offender monitoring and recording equipment and services (this "Contract”) is made as
of the date of last signature by the parties, by and between FSH Communications, LLG,
a Limited Liability Company ("Contractor") and the State of Washington acting by and
through Its DEPARTMENT OF GORRECTIONS ("RBOC?). Throughout this Contract,’
DOG or Confracior may individually be referred to as "Party” or together as "Parties.”

RECITALS

Pursuant to authority delegated to DOC by the state of Washington, Department
of information Services (DIS); DOC issued a Soficitation Number CRFP6448 dated
August 1, 2005, (the "Sollcitation") whereby DOC sought responses from prospective
. vendors to acguirs offender telephone sstvice in order to replace an existing contract for
offender telephones located in facilittes owned or operated by the DOGC or confractors
on its behalf which may be increased or decreased by the DOC during the term of the

Coentract. ‘ ‘ )

Contracior is in the business of providing phane satvice within the meaning of
Section 276 of the Telecommunications Act of 1296, In response to the Solicltation,
Contractor’ submitted lts response fo provide .certain telephone services for DOC

offenders.

This Contract embodies the terms and conditions mutually acceptable to ihe
Partles for the provision of the Services defined below. '

AGREEMENT

NOW, THEREFORE, in considsration of the covenants and agreements set forth
herein, the Parties hereby agree as follows: o

PART I..- SPECIAL TERMS AND CONDITIONS
Section 1.01  DEFINITIONS

As used In this Gonfract, the capitalized terms contained in Appendix 1.01 shall
have the respective meanings set forth therein. .

The name assigned fo this Contract and the part and section captions used
herein are for convenience of reference only and shall not affect the interpretation or
construction hereof. Unless otherwise specified, (a) the temms "hereof," "herein” and
similar terms refer to this Contract as a whole and (b) references herein to "Parts" or
© "Sgctions” refer to parts or sections of this Contract. The use of words In the singular or
plural, or with a particular gender, shall not limit the scope or exclude the application of
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any provision of this Goniract to such Person or Persons or circumstances as the
contsxi ctherwise permits. Time is of the essence in the performance of the Parties’
respective obligations. Unless otherwise specified, all references to money amounts are
to U.S. currency. All refersnces, If any, to generally accepied accounting principles
means to GAAP and all accounting terms, if any, not otherwise defined in this Coniract
have the meanings assigned to them in accordance with GAAP.

Section 1.02  APPENDICES, EXHIBITS AND ATTACHME'NTS

The appendices, exhibits and schedules to this Contract attached to this Contract
- are incorporated by this reference into this Contract. :

Section 1.08  GONTRAGTOR AND SUBCONTRACTORS

DOE agrees that portions of the Services performed under this Contract may be
performed by Contractor and portions may be petformed by DOC approved

Subcontractors. DOC hereby grants to Contragtor, subject fo the regulations of the -

FCC, the authority to select and confract with the carriers that provide local, interLATA,
intralATA, and interstate and international calls from the offender, subject fo the
approval of DOC. As of the date hereaf, the Subcontractors under this Contract are-as
follows: {i) Value-Added Communications (VAC) (Focus 100 digital inmate call cantrot
platform Including Integrated monitoring and recording), (ii}. Global Tel*Link Carporation
{GTL) (long distance services as well as direct facility support and services via the
Focus 100 platform and using their own offender telephone equipment), and (ii)
Paragon Communications Services LLC (installetion and maintenance of
telecommunications  equipment under contract with  GTL). The ~foregoing
notwithstanding, Contractor may provide any of the Services currently contemplated to
be subcontracted to the Subcontractors described above, provided that the rates, prices
and charges for such Setvices are nho higher then those psrmitted under Section 3.01
below and that Contractor satisfles all of its other obligafions under this Contract with
respect o the provision of the Services. Any substitute or addilenal Subconiractors will
be listed on the attached Appendix 8,01.3 in accordance with the provisions of Section

£.01.3 below.
PART Il. - SERVICES * -

Section 201 SCOPE OF WORK

Cantractor agrees to provide to DOC and DOC agrees to grant the authority for
Contractor to provide for DOC correctional facllities the services described in Appendix
2.01 attached herefo (individually, a vSawvice", and collectively, the "Services");
provided. The work contempiated under this Contract shall include 2il iabor, materials,
the transportation, equipment and other activities for, and reasonably incidental to,
making the Services operafional, It alss includes furnishing, installing, interfacing,
operating, maintaining, and billing (if applicable) the Services described in this Confract
and the appendices, exhibits and other attachments hereto. Silence of the Contract
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regarding delivery. of Senvices normally offered with respect to the deliverables
requested in the Contract does not constitute any walver of Services by DOC.

, Without Timiting any of the requirements contained in Appendix 2.01, Contractor
agrees to: (a) provide local and long distance (intrastate intralATA, intrastate
interLATA, interstate, and international) telephone service for all oifender phones af
Contractor's expense; (b) install, maintain, and keep In operation all offender phones
connecied to the Focus 100 equipment, associated equipment, hardware, and
gholosures, as specified in Appendix 2:01, at Confractor's expense; (c) Install as
required and maintain monitoring .and recording systems at designated DOC
correctional facllities at no cost to DOC; (d) provide initial new product and refresher
training to DOC personnel as reasonably requested by DOC on the operation of
monftoring and recording systems at Confractor's expense; {g) setvice and repair ail
offender phones and associated equipment at Confrector's expense: (f) retain
ownership- of all offender phones, moenitoring and recording systems, associated
equipment, hardware, software and enclosures provided by Contractor; (g). provide
such personal background data as s required by DOC on any Contractor .personnel
intending to enter a corractional facility; (h) provide, within sixty (60) days of the close of
Contractors fiscal year, an annual Inventory, of telephone numbers of all offender
phones and the DOC facility in which each such Offender Phone is jocated; and ()
update all software and hardware used in connection with the Services rendered to
DOC faciities including, but not limited 1o, the monitaring and recording systers, fo be
compatible with the most current version of Microsoft Windows operating system,
provided the same after such upgrades is compatible with the existing systems utilized
by DOC, Including but not limited to, all existing data siorage, and: provide on-site
training to ali DOC personnel regarding such tpgraded software and hardware.

During the Term of this Contract, Contractor shall replace or keep in operation,
and maintain the sntire offender phones currently located in DOC. facilities at such
levels that will ensure reguiar usage by inmate populafion. Confractor will conduct
periodic traffic studies to determine average use, and in the event that said studies
support an increase or decrease. of offender phone count at a DOC faility, Gontractor
will make the necessary change after written nofification to and approval by DOC. The
faregoing notwithstanding, Corntractor shall remove any offender phone requested to be
removed by DOC. Before Contractor is required to install any new offender phone,
Contractor must first receive written authorization from DOC. It Is understood that
offender phonss are located at DOG prison and work telease facilities; and that such
facilities may open or close during the contract term, ' :

Contractor may request that DOC considey allowing Confractor to remove certain
offender phones that Contractor glaims to be uneconomical to Contractor; provided,
however that this provision does not create any right in -Contractor to have any such
offender phone removed, and the decision of whether to remove such offender phones

shall be made by DOC in its sole discretion.

Uniess a lenger peried is mutually. agreed to by the Parties, Contractor shall
Install any new offender phone within thirty (30) days of the delivery to Contractor of a
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Wiitten Authorization (as described below) directing Contractor to install such new
offender phone. The foregoing notwithstanding, subject to the prior written cansent of
DOG, which shall not be unreasonably withheid, Contractor may request a period of
time longer than thirty (30) days fo install & particular new offender phone that
Contractor cannot reasenably install, within such thirty (30} day period. It is understood
that to install a new offender phone the DOC must ensure that the proper conduit,
station wiring, and electricity as required and as described in- Ssction 6.18, poG
Covenanis, is installed to support the use and focation of the offender phone.

All Equipment, including, but not fimited to, all offender phones, shall be new or
"l ike-New", except for Equipment already in place and previously installed under prior
contracts between DOC and Confractor, Contractor agrees that all of the Equipment
used by Confractor, or its Subcontractors shall be identical, equivalent or befter to that
squipment described in the Solicitation, uniess DOC consents in writing to any different
equipment, which consent will not be unreasonably withheld.

~ Contractor shall list on all offender phones the written information which is normal
and customary in the industry to be listed on such offender phones ar'as required by the
POE, provided, however, that any information listed on any offender phone is subjsct to

DOC's prior written approval,

Contractor agrees that afi.of the Services shall be turnkey.

Section 2027 ORDERS FOR ADDITIONAL SERVICES

A written authorization to implement Additional Services {a "WWrilien
Authorization"), delivered by DOC to the Contractor, shall be used to ordet Additional
Services beyond the Initial Service {not including requests for additional offender
phones), and to request any changes or additions to the Services. Such Written
Authorization shall spaecify the quantity, service dates, and other operational parameters
of the requested Services. DOC may require Contractor to assist in the preparation of
such Written Authorizations by providing necessary Servicss cascription, operating
parametets, endfor interface information 1o the extent that Contractor and
Subcontraciors can provide such assistance. Confractor shall provide this assistahce at

o added cost to DOC. Each such Written Authorization shall be approved and issued

only by ROC.
Section 2.03 NEW TECHNOLOGY

Whan new technology, either equipment or services related to the Services,
bacomes avallable, Contractor agrees to notify DOC within a ressonahble time after such
availability so that DOC can consider whether such new technology should be utilized
by Coniractor In rendering the Services. DOC shall have the optlon, in DOC's sole
discretion, to have such new technology utllized by Contractor to render the Services as
soon as praciical or at such later time as DOC shall determine; provided that the Parties -
mutually egree that such new technology does not materally Increase Contractor's
costs of rendering the Services to be affected by such technology.
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In considering whether or not to extend the term of this Contract after tha Initial
Term, DOC may consider the need for utilizing new technology during any such
Extended Term. if the use of such new fechnology will materially increase the costs of
Contractor rendering the Service, and DOC wishes to utilize the same and DOC elects,
in its sole discretion, to pursue, the Parties will attempt in good faith fo negotiate
changes to this Contract to allow the use of the new technology. The foregoing
notwithstanding, any such new technology provided at DOC faciliies must be
compatible with any existing Recording Media or other information related to the -
Services and must result In any Recording Media related to offender phona Services
being admissible in any legal proceeding involving DOC. In addition, any change to this
Contract reguiring the use of new technolegy at DOC facilitles must provide for initial
new product and refresher training for DOC personnel in the use of the technology, at
Coniracfors expense, provide for the installation and mainienance of any new
squipment and for any speclalized environmental requirement related thereto.
Responsibility for such specialized environmental requirements shall be agreed upon by
the Pariles. -

Section 2.04  AVAILABILITY OF SERVICES

The Services to be provided under this Contract will be made available by
Contracior as directad by DOC. .

PART lIl. - RATES AND COMMISSION

Section 3.01 RATES

Nsither DOC nor any State Entity shall have any liability for the payment of the
calls placed from the offender phones. Neither DOG nor any State Entity shall be liable
for any costs or expenses in connection with the Servicas hereunder, it being
understood that all compensation to Contractor for rendering the Services hersunder
shall be from the amounts charged by Contractor to the. users of the offender phones.
The rates and prices for the Services described in Appendix 3.1 shell be the total costs
to users of the offender phones, excluding applicable taxes or tariffed surcharges as
required by the State PUC or FCC, such Services shall be complete {l.e., Turnkey), and
any unspecified costs or expense for such Ssrvices shall be bome by Contractor.

The rates, prices and charges for the Services as described in Appendix 3.01
shall be the, maximum rates, prices and chargss that may apply during the Inftial Term
of this Contract. Upon mutual agreement of the-Parties after the Initial Term of this
Contract, such rates, prices and charges shall be reviewed by DOC and Confractor o
determine If they should be modified based upon, among other factors, technology
changes, Commission payable under the next section, capltal investment by Contractor,
and revenuss and profitability to Contractor of the operation of the offender phones.
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Section 3.02 COMMISSION

In consideration of Gontractor being given the oppartunity under this Contract to
render the Services, and DOG's agrsements contained in this Contract, Contractor shal}
pay to DOC the fees described in Appendix 3.01 {the "Commission"). Except for the
Commission payable by Coniractor to DOGC, Contractor shall nat be liable fo DOC or
any State Enflty for any commissions or fees with respect to the Setvices Tendered by

Contractor under this Contract:

Contractor will pay the Commission directly to DOG, and shall notlfy the DOG
program administrator in writing of the amount and date of each such payment when
Contractor pays the same. DOG will provide to Confractor the address for DOC to which
the Commission shall be pald. Contractor shall pay the Commission owead by Contractor
hereunder to DOC on a guarterly basis, payable on or before the 30th day of January,
April, July and October of sach calendar year during the Term. The first quarter's
sommission shall be prorated upon execution of the Agreement, payzble at a daily rate
of thirteen thousand nine hundred and seventy-two dollars and sixty cents (§13,872.80).
~ Any Commission not paid to DOC when due shall bear interest at the rats. of one

percent (1%} per month or, if less, the maximum rate allowed by law, until the same is

- paid in full,
Saction 3.03 TAXES - FEDERAL AND LOCAL

Neither DOC nor any. State Entity will be liable for any taxes accruing or adm]ng-
due as a result of this Contract, whether federal, State, or local, and Contractor shall be.. .

responsible for any such taxes.
| PART IV. - TERM,

The initial term of this Contract is from the Agreemeant’s execution date through
Deacember 31, 2009 ("Initlal Term"). Uniless ferminated eatlier, at the end of the Inilial
‘Term and each one (1) year period thereafter until December 31, 2014, the term of this
Contract shall automatically renew for an additional one (1) year term, on the same
terfms and conditions contained in this Contract (or as contzined in the Contract as it
. exists immediately before the end of the then current term), for. up to five (B) successive
one (1) year renewals (all such renewal terms are referred to collectively as the
"Extended Term"), unless either Party delivers, via certified mall, RETURN RECEIFT
REQUESTED, written notice to the other Party of its desire to terminate the Contract,
sent at least one hundred elghty (180) days prior to the last day of the then current
Term of this Contract. If either Party delivers any such notice of its desire to ferminate,
the Term of this Contract shall automatically ferminate on the last day of the then
current Term of this Contract. The foregoing notwithstanding, the Term of this Contract
cannot be extended beyond December 31, 2014 without the written agrsement by both

DOC and Contractor. .
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~PARTV, - PART REPRESENTATIONS AND WARRANTIES
Section 5.01 CONTRACTOR’S REPRESENTATIONS AND WARRANTIES

Contractor makes the following representaﬁbns and wartanties far the benefit of
DOC: : . : '

(a)  Contractor is a limlted fiability company, duly organized, validly existing
and in good standing under the laws of the State of Delaware, and has the corporate
power to carty on its-business as itis now being conducted mid currentfy proposed to
be conducted. Contractor is qualified as a foreign corporation to do business, and is in
gobd standing, in the State of Washington. Contractor is fully licensed and regisiered

" with the Washington Utlities and Transportation Commission fo provide the Services.

Contractor's registered agent for service of process in the State of Washington is
Corporation Service Company. .

(b) Contractor has the right, power and authorify to enter into, and perform Its
obligations under this Gontract, This Coniract has been executed by a representative of
Contractor who is authorized 1o make a commitment on behalf of Contractor.

(c) Contracter has delivered to DOC (i) certifications issued by the applicable
governmental autherities evidencing Coniractor's authorization to conduct business and
render the setvices In the State of Washington; and (i) a certificate signed by an officer

. ofthe Contractor who is the Secretary or Assistant Secretary of Contractor certifying the

incumbency and specimen signature of the Person that execuied this Contract on
behalf of Contractor, that &)l corporate action necessary to guthorize Contractor's
execution, delivery and performance of this Confract has been taken, and that this
Contract has been duly executed and delivered by Contracior. : :

(d) Contractor has taken all requisite corporate action to approve execution,
delivery and performance of this Contract. This Contract constitutes a legal, valid and
binding obligation upon Contractor, enforceable against Coniractor in accordance with
its terms and conditions. The fulfilment of Contractor's obligations hereunder will not
canstitute 2 material violation of any exisfing applicable law, e, regulation or order of
any governmental authority. All necessary or appropriate public or private consents,
approvals, permissions, agreements, licenses or authorizations have been obtained in
timely mannsrs which are nacessary for Contractor to enter into and to perform its
obligations under this Contract. . :

{e) There is no outstanding, pending or fo the best of Confractor's knowledge,
threatened, Itigation, “order, judgment, or Proceading, involving or affecting this
Contract, the Services, or Contractor's ability to perform its obligations under this
Contract. ‘ ' '

(f) To the best of Coniractor's knowledge, ho representation or warranty made
by Contractor contained in this Contract and no statement by Contractor contained in, or
mformation or documents delivered to DOC by Contractor in connection with, the
Soligitation, the Responss, or this Contract or otharwise supplied by Contractor to DOC
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contains any untue statement of a material fact or omits fo state a material fact
necessary to make such statements, information or documents, in light of the
circumstance undesr which they were made, not misleading. '

(g) This Contract is for the provision by Contractor of services, and not the
purchase of hardware, software or other equipment or goods. In order to deliver the
Services and perform its. obligations under this Contract, neither DOC nor any State
Entity must purchass any hardware, software, or other equipment or goods, and
Contrastor is not selling any of the same under this Contract. Contractor shall own alf
equipment, DOC shall have no ownership of the Contractor's and its Subcontractor's
Equipment. All data on the Recording Media shall be owned and controlled by DOC.

Section 5.02 DOC'S REPRESENTATIONS AND WARRANTIES

DOG makes the following representations and warranties for the benefit of
" Contractor; '

(8).DOC has the righf, power and suthority to enter into, and perform its,
obligations under this Contract. : ' :

. {(h)DOC has taken all requisite acministrative action to approve execution,
- delivery and performance of this Contract. This Contract constitutes a legal, valid and
binding obligation upon DOC, enforceable against DOC in accordance with Hs terms

and conditions.

{c) The fulfilment of DOC’s ohligations hereunder will not constitute a matetial
viclation of any existing applicable law, rule, reguiation oF order of any governmental

authority.

(d) There s no outstanding or pending litigation, order judgment, or Proceeding,
involving or affecting DOC's ability to perform its obligations under this Contract.

PART V1. - COVENANTS

Section 8.01 'CONTRACTOR'S PERSONNEL

General: Contractor shall exercise due care to choose and manage its personnel so
that only suiiably responsible, professionally competent, and disciplined
representatives shall be operating in DOC faclities, many of which have sengitive
and critical activities. Neither DOC nor any State Entity shall be respensible for any
fnjury or other loss suffered by Confractor or Subcontractor personnel in a DOC
facifity arising out of a riot or hostage situation unless it is due to the gross negligence
or willful acts or omissions of DOG, its employees or agents. Confractor personnel
requiring access to DOC facllities shall be subject to background checks by DOC or
ofher law enforcement agencles. Contractor will mest all requirements of Part 68,
FCC Rules and Regulations (47 CFR 68) regarding affidavits and manufacturer's
authority requirements for installer personnel. Contractor personnel seeking access
to DOC faciliies shall be subject o DOC policies and requirements regarding
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background investigations, criminal convictions, and entrance to DOGC facllities. The
Parties acknowledge that it is DOGC policy to require advance notice and advance
clearance for entry into all DOC tacilities.

Key Personnel: Confractor acknowledges and agrees that DOC and Contractor are
entering into this Contract-for critical services because of the Contractor's stated
ability to provide the Services for offender phone service. Because of the need for
DOC fo be assured that Contractors personnel ars highly qualified and skilied in the
special gualification areas pertaining to the Services, and have the ablility to
understand and be responsive to DOC needs, the Contractor in good faith will make
every sffort to mest DOC's needs in this Section.

As of the commencement of this Confraci, Key Personne_:i are dentified in »
Appendix 6.01.2 attached hereto. o

Key Personnel shall not delegate long term or permanent performance- of the
management powers and responsibllifies hefshe is required to provide under this
Contract to another (cther) Contractor employee(s) without first obtaining the written
consent of DOC. : .

" Further, Contractor shall make every attempt to not re-assign o fransfer any Key
Personnel 1o other duties or positions such that the Key Personnel is (are) no longer
available to provide DOC with histher (their) expertlse, experience, judgment, and -
personal, attention, and will make every attempt to noiffy DOC prior to such re-
assignment or fransfer. In the event Contractor regquests that DOG approve a re-
assignment or transfer of any Key Personnel, DOC may, at Contractor's discretion,
interview, review the cualifications of, and approve or disapprove the proposed
replacement(s) for such Key Personnel. DOC approval of changes in Key Personnsl,
when requested will not be unreasonably withheid. .

Personnel Background Checks: Contractor warrants that it has appropriate
procedurss for screening employee criminal history and for addressing employee off-
duty misconduct, including & criminal history screening process for all lts employees,
and has a process for reviewing employee off-duty misconduct. Contractor further
warants that any such screening procedures or processes are and shall be in
compliance with all State and federal laws, inciuding, but hot limitad fo, the Fair Credit
Reporting Act (15 U.S.C. Section 188l). Contractor's personnel who work on the
Services will be subject to this screening and review process. Before beginning such
work, Contractor shall,submit to all of Contractor's personnel who are proposed to
have access to DOC facilities written reguests for permission to conduct background
checks, including ciiminal history verification, If any such personnel refuse permission
or elect to avoid participation in any such background check, at the option of DOC,
Contractor will replace such Person with a qualified employee whao is willing to
participate in'these baskground checks. In addition, DOC or other law enforcement
agencies may, but aré not obligated to, do background checks, including criminal
history verification, on some or all of the Contractor's perscnnsl proposed to have
aocess to the DOC facliies. Without limiting the foregoing, any of Contractor's
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personnal proposing to enter a DOC facility may be subject to a screshing through
the Washington State Patrol database, +he results of which are acceptable to DOC in
its sole discretion. If DOC canducts any such Washington State Patrol screening,
DOGC shall comply with the requirements of the Fair Credit Reporting Act, if
applicable. Personnel with hackgrounds deemed unsuitable by DOC will not be
acceptable for support of these services, and Centractor will be requested to provide

alternatives,

‘Criminal Convictions: If during the term of the Contract, it becomes known 1o
Contractor that any of Contractor's personnel or applicant for employment by
Contractor in connection with rendering the Services hereunder has had & oriminal
conviction, that information, with as much supporting detall as is reasonably
available, will bs submitted to DOG for review, and the personnel involved will be
suspended from working on thiz Contract or, in the case of an applicant, will not be
assigned by Cantractor to work on this Contract. Such personnel may only resume
work on this Contract or, in the case of an applicant; may only be assigned by
Contractor to work on this Contract, if DOC grants express written permission.

Contractar Personnel: Should DOC expressly approve Contractor personnel with
_crimina) records, and it becomes known to Contractor that a status change, such as
viclation of parcle or probation term has taken place, it is the responsibiiity of
Contracior to immediately notify DOG and seek writtan permission to continue use of

_subject personnel.

Saijlure to Notify: Without limiting the other remedies available to DOC for this or any
other breach by Contractor under this Gontract, should Contractar fail to notify DOC,
when Contractor leamns of the same, of personnel with criminal arrest or conviction
_records, or any staius change, or be unable o provide suitable personnel, with
respect to personnel working on DOC systsms, DOC may terminate the Contract for

cause under-Section 10.01

Unacceptable Personnel Notification: DOC may notify Contractor when it finds any
Key Personhel or other Contractor personnel, or proposed replacement therefore,
unacseptable far any lawful reason relating to the provision of the Services, including
but not fimited to ‘DOC's reasonable determination that he or she Is not gualified to
perform the work to which he or she is assigned. Upon receipt of such notice,
Contractor shall within ten {10) business days review the matfer with DOC and,
unless ctherwise agreed upon by the Parties, promptiy transfer or otherwise remove
such Contractor's personnel from working {or if a proposed replacement, not assign
such Contractor's personnel to work) on the Services. Upon receipt of a notice from
DOC that any Contractor personne] do not meet DOC regquirements regarding
entrance into any faciliies of any correctional institution, such personnsl shall be
removed-immediately from such facllities.

Subcontractar Personnel; The provisions of this Section, including but not limied to,
Contractors obligations hereunder, shall also apply to' personnel of any
" Subcontractor in the same manner as applicable to Contractor. |
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Section 6.02 REGULATORY APPROVAL

If this Contract is now or in the future subject to the approval of applicable state
or federal regulatory bodies, the Parties shall be relfeved of thelr obligations thereunder
if requiatory approval-is denied; or, at the sole disergtion of DOC, those parts of the
Contract upon which the denlal was based may be renegoflated and the Coniract
amended to reflect the result of those renegotlations, Without limiting the other
remedies available to DOC for this or any other breach by Contractor under this
Contract, if any regulatory approval required to allow Contractor to provide the Services
and otherwise satisfy its obligations under this Contract is not received which causes
Contractor to breach any obligation under this Contract, DOC may, at its sole discration,
terminate immediately this Contract and obtain service from another party. A decision to
terminate the Contract under these conditions shall bear no penalty for DOC or any

pbligation by DOG to Contractor,

Where needed, Contractor must make every reasonable effort fo obtain any
required regulatory approval, including promptly responding to information and data
requests from the regulatory body. Contractor shall fully cooperate with the Washington
Utllities and Transportation Commission (WUTC). Contractor must promptly notify DOC
of all actions taken to obfain such regulatory approval, including all formal. fiings or
informal contacts with the applicable regulatory bodles related to this Contract. To the
extent that It reasonably could zssist Contractor in obtaining required regulatory .
approval, if any, of the Seivices io be rendered under this Contract, DOC shall make a
good faith effort fo cooperate with Contractor in making flings with applicable regulatory
bodiss. So long #s Coniractor uses all reasonable efforis to obtain any required
regulatory approval, its failure to obtain such approval shall not be deemed a breach of

this Contract, :

Section B.03 COMPLIANCE WITH APPLICABLE LAWS

Contracior shall comply with, and shall causs all Subcontractors fo comply with,
all federal, state and local laws, regulations, rules, executive orders and ordinances,
whether now existing or hereinafter enacted, as the same may be amended or modified,
in connection with the Setvices under this Contract or the performance of Contractor's
obligations under this Contract. Without limiting the generality of the foregoing,
Contrastor agrees to comply with, and shall cause all Subcontractors to comply with: (i)
the ‘constitution of the State of Washington; (i) all faderal and state civil rights and
rehabilitation statutes, rules and regulations, the Civil Rights Act of 1864 (78 Stat. 252),
the Regulations of the Department of Health and Human Services Issued according to
that Act, and provisions of Executive Order 11246, Equal Empleyment Opportunity,
dated September .24, 1985, as amended; (ifi) Section V of the Rehabilitation Act of
1973; (iv) the Americans with Disabilities Act; (vi) all applicabie state and federal laws,

local rules, regulations, and ordinances of cities, counties, municipalities, and local -

taxing districts, the National Electrical Code, Parts 15 and 68 of the FCC's Rules, and
the rules, regulations, and tarlffs of all autherlties having jurisdiction over the Services to
be installed and provided under this Contract (provided, however, that this does not
relieve Contractor of the responsibility to comply with the Specifications if the
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Specifications exceed the laws, regulations, and ordinances); (vii) the provisions of any
federal, state, or local statutes, ordinances and regulations dealing with the pravention
of environmental pollution and the preservation of natural resources that affect the
provision of the Services under this Contract; (viii) the provision of State laws refative to
prevaiing wage rates; and {ix) all regulations and adrinistrative rules established

pursuant to the foragoing laws.

No clalms for payment to Gontractor or reduction in Commission paid to DOC will
be approved for changes required 1o comply with codes, crdinances, laws, tariffs, and
regulations in effect on the date hereof or enacted in the future, as the same may be
armended or modified, which apply to the Services provided under this Contract.
Contractor will not be responsible for changes required by existing or future codes,
ordinancss, laws, tariffs, or reguiations which apply to the faclliies at which the Services
ars provided (L.e., buiiding, fire, safety and electrical codes.

Without limiting all other remedies available o DOC in connection with such
‘breach, Contractor's or any Subcontractor's failure to comply with such requirements
shall constitute a breach of contract and shall be grounds for termination of this Gontract
by DOC for cause. In addition to and without limiting all other remedies avallable to
DOC in connection with such breach, Contractor shall be liable for any L.oss resuliing to

~ DOC from such noncompliance.

Section 6,04 PERMITS

Cantractor shall obtain and.pay for all necessary permits, official licenses and
inspections, certificates of authority, and ofher official approvals necessary for the
provision of the Services under this Contract, C '

Section 6.05 RELEASE OF OPINIONS

Confractor acknowledges and agrees that DOC and its representatives reserve
the right to provide. their opinions publicly and privately to third parties regarding
Contractor's petformance under this Contract. ‘ '

Section 6,06  INTELLECTUAL PROPERTY RIGHTS

Confractor warrants that the Services, and all products, Equipment and support
related theretc, do not infringe upon, violate or result in the misappropriation of any
United States or foreign patent, copyright or frademark, any trade secret, utllity model, .
industrial design or mask work, or any other propristary or intellectual property right of
any third parly. Provided that Contrastor fully performs fts obligations under this Section,
the exclusive remedy for a breach of the foregoing warranty shall be the indemnification, -
deferse and hold harmiess provided herein belaw; - provided, however, that this
sentence shall not limit DOC's right to terminate this Contract and recover damages as

described herein after.

Confractor shall indemnify, defend and.hold harmless each and svefy
Indernnified Party from any claim that the Services, or any product, Egquipment or
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support related thereto, infringes upon, viclates or results in the misappropriation of any
United States or foreign patent, copyright or trademark, any trade secret, utllity model,
industrial design or mask work, or any other propristary or intellectual property tight. All
of the terms of Section 9.02 below shall apply fo any such claim, including but not
limited to, the obligation to notify Goniractor of such clalm.

Contractor shall be responsible for, and shall Indemnify sach Indemnified Party
from, any and all losses suffersd or incurred by DOC from any claim that the Services,
or any preduct, Equipment or support related thereto, infringes upon, viclaes or resulis
in the misappropriation of any United States or foreign patent, copyright or frademark,
any trade secret, utllity model, industrial design or mask work, or any other proprietary
or Intslisctual property right. Without limiting the foregoing, Contractor shall pay all costs
and expenses of the defense of any such claim, any sefilement, and any costs, |
expenses and damages awarded by any court, arbitrator or other entity against any

indemnified Party.

If the use of any of the Services by DOC shail be prevented by preliminary or
permanent injunction, DOC shall have the right o immediately terminate this- Contract
and to recover from Contractor all actual or general damages and costs suffered or .
incurred by DOC in connection with such matter, including, but nat limited to,.all costs
and expenses of DOC In obtaining replacement services for such Service and all

attorney's fees and tosts.
Contractor has no obligation for any claim of Infringement arising from:

(i) Contractor's compliance with any designs, speciiications or
instructions of DOG; or ,

{il} Modification of the Services by someone other than Gontracter or
as called for by Appendix 2.01 by DOC. : :

Section 6.07  DOC DATA / WORK PRODUCT .

DOC Data: During the Term of this Contract, Contractor shall own all Equipment,
including the Recording Media, and DOC shall have no ownership of Contractor's ar any
Subcontractor's Equipment. To the extent that any Recording Media is in the
possession of Confractor or any Subcontractor, DOC personnsl shall have sufficient
access to the data therson to enable them to retrieve information for security and
investigative purposes. Both before and after installation of Contractor's and any
Subcontractor's Equipment, all risk of loss, or damage to, the Equipment shall be on
Contractar and DOC shall bear no risk of loss regarding the Equipment, unless such
loss is due fo the negligent or willful acts or omissions of DOG, its employees,

customers or agents.

DOC shall own and hold all rights with respect to the data contalned on' the
Racording Media..DOC shall provide a secure environment for the Recording Media in
its possession and shali use due care in processing and handling the Recording Media
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in DOC's possession. All risk of loss, or damage o, the Recording Media and the data
contained therecn {including any information that is corrupted, lost, damaged, or cannot
be accessed) shall be on DOC and Contractor shall bear na risk of loss regarding the
Recording Media and the data thereon, unless such loss is due {i) to the negligent or
willful act of omission by Contracior, a Subconiractor, or their employees or agents, (ii)
to a defect in the Recording Media not caused by DOC (e.g., DAT tape not properly
formatted), or (1) to a malfunction or defect in the Monitering and Recording Systems

eguipment or software.
Section .08  INSURANCE

Except as otherwise set forth herein or agread to in writing by DOC and
. Confractor, Contractor agrees to maintain edequate and customary coverage for
Workers' Compensation, Commercial General Liability, Automobile Liability, and list the
DOC and State as an additional insured on its Gertificate of Insurance which must be
provided to the DOC on an annual basls. Contractar shall cause all Subcoritractors 1o
maintaip insurance which .Is typically maintalned by companies engaged in such
business as providing the Services, provided further that such insurance shall be of
such types, in such amounts, with such ferms and conditions and with such insurers as
are acceptable to DOC. Gontractor shall obtain, at Contractor's expense, and keep in
effect during the term of this Contract, property insurance covering all risks, including
fire, covering the Equipment, insuring et least the replacement value of the Equipment.
Al insurance policies called for by this section shall contain walvers of subrogation

clauses acceptable to DOC.,
Section 6,08  PROJECT MANAGEMENT ‘ .

By prior written notice to DOC, Contractor shall name and make responsible for
the provision of offender phone services, a competent manager, and with such other
qualifications as DOC may request ("Managei™), who shall be Caniractor's single point
of contact and represent Coniractor In connection with the scheduling, delivery and
general provision of the Services to be rendered under this Contract. Contractor may
change the Manager by written notice to DOC of such change. DOC may reject or
request a replacement for the Manager(s) for cause upon mutual agreement between
the Parties, and Contractor may comply with DOC’s request.

‘Section 610 INDEPENDENT STATUS OF CONTRACTOR/NC PARTNERSHIP

Any statements to the contrary contained in this Contract, the Solicitation or the
Response notwithstanding, (1) the Services to be rendered undetr this Contract are those
of an independent contractor, (i) Contractor s not an officer or empioyee or agent of
DOC, (i) the Partes will be acting In thelr individual capacities and not as agents,
employees, partners, joint venturers, or associates of one another, (iv) no partnership or -
jolnt venture between Centractor and DOC, or any other State Entity is created by this
Contract, and (v) the employees or agents of one Party shall not be deemed or
consirued fo be the employees or agents of the other Party for any purpose whatsoever,
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Section 641 SUBCONTRACTOR'S AUTHORITY

Contracior shall be responsible to DOC jor the acts and omissions of all
Subcontractors and of Persons directly or indirectly employed by them, including, but
not fimited to, the quality and quantity of all work perfarmed by all Subrontractors and all
persons directly or indirectly: employed by them, and for the acts and omisslons of
. Persone employed directly by Contractor for satisfactory petformance under this

Contract.

On the date hereof, the Subcontractors under this Contract are those Persons
listed on Appendix 6.11 attached hereto. Contractor shall provide to DOC) at least thirty
(30) days written notice prior to the effective date of start of work for a new
Subcontractor or the addition of any new Subcontractor or change in any Subcontractor
from those listed on Appendix 8.11. DOC shall not unreasonably or without cause
withhold approval of the requested change. DOC shall have the right fo request thaf
Contracior use some other Subcontractor, DOC may, but ls not required to, request
reasonable information, similar to that required of Contractor, to assess the acceptability
of any new Subcontracter or change in Subcontractor, Such information shall include,
without limitation, complete and accurate copies of all proposed subcontracts between
Contracior and any new Subcontractor, Reguest by DOC for removal of a Subcontractor
shall not be grounds for changing Confract pricing. Any obligation of Contractor,
including, but not limited fe, obligations of Contractor fo its employees, independent
contracfors or personnel, contained in this Contract shall be deemed fo Include an
obligation by Contractor to cause all Subcontractors fo comply with the same obligation
as If the Subcontractors were named as "Contractor® under this Contract. v

Section 842  CONFORMITY TO SPECIFICATIONS

The Services provided shall be In strict conformity with the Specifications and
with such instructions as shall from time fo time be given by DOC and mutual
. agresment between the Parties. If the instructions and Spacifications contained in this
" Gontract, all Written Authorizations, and all exhibits and attachments hereto and thereto
are not sufficiently clear to permit Contractor to proceed with installing or previding the .
Services, DOG will, either upen iis own motion or upon request from Coniractor, furnish
additional instructions, together with such additional Specifications as may be
necessary. When Contractor makes such request, It must be made in ample time o
permit the preparation of the instructions and Specifications before the information is
required by Confractor fo meset the implementation schedule. Such additional
instructions and Specifications shall be consistent with this Contract, all Written
Authorizations, and ail exhibits and ettachments hereto and thereto, and shall have the
same force and affect as if contained in this Contract, all Written Authorizations, and all
exhibits and attachments hereto and thereto.

Section £.13 ' COORDINATION WITH OTHERS
Contractor shall coordinate the installation, testing, and acceptance of‘ the

Services with DOC and its other contractors, and they shall coordinate their work with

State of Washington CDCO6840 Page 18 of 33
Dapartment of Corractions

PRU-53032 000015




Contractor's work so as to facilitate the Installation, testing, cutover, and provision of the
Sarvices. Contractor shall be responsible for a!l means, methods, teshniques,
sequences, and procedures, and for coordinating all porticns of the work under this
Contract. Contractor shall wark cooperatively and professionally with DOC and lts other
telscommunications contractors, including consultants, with regard to Interfacing,
installing, testing, cutover, fault isolation, and repair of operating deficiencies in’ the

Services.
Section §.14 BUILDING AND FACILITY ACCESS

Contractor will be responsible for keys, if provided by DOG, and Contractor and
its personnal shall have access to DOC buildings and facilities. In order to be furnished
keys and other necessary access arrangements, Contractor personnet will be required
ta comply with any reasonable access requirements. Contractor personnel seeking
access to DOC faciliies shall comply with all DOC requirements regarding entrance fo
those facilities, Including but not limited to requirements that such personnel make
advance arangements with the DOC institution to be visited and be escorted by DOC
personnel while in DOC facilities. Based on safety considerations and security of DOGC
staff and personnel of Contractor, DOC shall have the right to deny access in its sole
discretion. For purposes of datermining Contractor's performance under this Contract,
such denial of access shall be considered a Force Majeure Event (as discussed in
Section 11.12), except if such denial of access is caused by.a fatlure by Contractor to
provide reasonable advance notice to DOC seeking access or to comply with any other

reasonable access requirements.

Section 6.15 CONTRACT MANAGER AND EXECUTIVE REVIEW

Contrast Manager: DOC shall assign & Gontract Manager fo be the first point of
contact regarding any and all issues pertalning fo this Contract. Contractor shall assign
a singular management Person as the Contract Manager to be the first point of contact
regarding any and all issues pertaining to this Contract (except for those areas under
the Manager(s) responsibility described in Section 8.11). The initial Contract Managers

are as follows: ‘ _
DOC Contract Manager: Don Witbrecht.
Confractor's Cantract Manager: Joanna'quard

Each Party may change its Confract Manager by written notice to the other Party
of such change.

Dispute Resclution Panel: Shouid a dispute regarding this Contract arise, it shall

first have been addressed at the Contract Manager level, and if found to be

unresolvable, it must then be submitted fo a panel composad of two executive level
principals from each Party (the "Dispute Resolution Panef®), Al least one principal from
each Party shall be of senior management level, helther principal shall be the Coniract
Manager, and one or more wilf have the authority to enter Into, an agreement resolving
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the digpute. The principals shall meet within ten {(10) days of receipt of a wiiiten request
by either Parly in an effort to settle the dispute. The Parties may agree to include any
third parties in these negotiations and to implement any other procedures or rules that
they mutually agree will benefit the resolution process. Should this step of dispute
resolution be unsuccessiul, the Parties shall submit the dispute to mediation as set forth

in Part XI.

Section 6.16  EQUIPMENT

FSH wilt provide offender telephones as described In lts proposal over the course of the
confract. FSH offender equipment standards are to provide offender telephenes within &
facility in one of the following manners: secured to a wall; secured to a wall with a
wiifing shelf: secured to pay telephone pedestal or stand alone enclosure. In alf cases
the installation will be done is such a mannar that the matetial will not be easily

removed thiough normal wear and tear; and will be replaced at any time should there
be & material breakdown of equipment or offender telephone instrument. lis

understood that FSH stocks the offender telephones and enclosures described herein
and in the proposal; and as such are considered FSH Standard. Any request for
custormized equipment will be discussed between the parties to assess the cost impact
to FSH or the State. '

Contractor shall 6wn all Equipment and Recording Media, DOC shall have ho
pwnership of the Confractor's and its Subcontractor's Equipment. All data on the
Recording Media shall be owned and controlled by DOC.

" Section 817  DOC PRDVIDED EQUIPMENT AND FACILITIES

DOC will provide at its own expense certain sguipment and facilities to support
the Services covered by this Contract e.g. adequate floor space, wire cable and condult,
electricity (in the proper voltage), wall space, and support structures; provided, however,
that such DOC provided equipment and facilities shall be limited to those items of
equipment and facllities, if any, identified in the Respense and mutually agreed In writing
to be the responsibility of DOC before execution of this Contract, or as agreed to herein.
If DOC, in its sole discretion, elects in wiiting to provide such equipment and facilities,
DOC will assume responsibility for providing it unless otherwise agresd. Should
additional requirements for DOC provided equipment and faclliies for the Services arise
beyond that which DOC elects in writing to be responsible for, the Pariies will negotiate
how the additional costs will be handled.

The Pariles méy, by mutual agreement, maximize capgcity and funciionality of
souipment, facility and Infrastructure acfivifies such as installation of wiring through
collaboration in planning and sharing of costs.

Section 618 DOC COVENANTS

DOC agrees to:
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(a) Provide eppropriate cable and wiring suppar'r infrastructure, slectric power
(proper voltage, as required) and adequate wall space fo mount offender phones. In the

. event DOC is not the owner of the premises, DOC will, where necessary, obtain

permission from the building owner or owner's agent for the placement of offender
phones, and shal be responsible for any fees for use of required rser cable and
electrical power. Access to offender phones by offenders shall be available at such
times, as DOC shall determine in [ts sole discretion. .

(b) Maintaln the area around the offender phonas ensure safe and ready access
by the offenders or Contractar's personnel. .

(c) Allow Contractor access o parform maintenance during the established-

husinese hours of accessibility agreed to by DOC and Contractor, except where

" accessibility must be denied to ensure the safety of Contractor personnel and/or 1o

maintain institutional control.

{d) Upon proper prior nofification from Contractor following DOC guidslines, DOC
shall provide adequate and timely sscort sarvice for Contractor and Subcontractors for

DOC facilities.

(e) Be responsible for providing, at its expense, any necessary sguipment
requirad fo allow Contractor or Subcontractors the ability to provision dial fone or

warkstation connectivity over DOC provided fiber. This equipment may include media-

converters, multiplexers or other anciliary equipment.

{f) Netify Confractor In advance of anficipated new or remode} facility project to

ensure that the desirad Offender Phone eguipment and services are appropriately -

jocated In, and configured for, the location. ltis understood that standard equipment, as
desoribed in Appendix 1.01 Definitiohs — Equipment, will be Instalied at existing or
anticipated facililes during the contract term. Requests for customized equipment will
be discussed between the Parties; provided that the Parties mutually agree that such
customized equipment doss not materially increase Contractor's costs of rendering the

Services,

(g) As the DOC infends io utilize its own state-owned workstations, &t a future
date when the state's Information Technology organizatlon completes lts upgrade of
internal systems and infrastructure; until such Hime as said state-owned workstations are
functional FSH will provids the DOC with approximately thirty-three (33) workstations for
thelr use to access the Focus 100 system. Workstations come equipped with the
necessary hardware and software 1o enable access and use of the Focus 100 system.
Each workstation will include a monitor, printer, UPS (uninterrupted power supply),
headphones and CD burner. The workstations will be returned to FSH in satisfactory
condition, less normal wear and teer, and must be returned in the same configuration as
supplied {e.g. if workstation Is provided with & flat panel monitor, same moniior must be

returned with the workstation).
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Section 619 EMERGENCIES

In an Emergency where there js potentlal loss of life or danger of destruction of
property Contractor shall Immediately contact the DOGC responsible for the facility
related to the affected Service, via telephone, paging &nd confirmatory email or fax. In
an Emergency where there Is a potential danger of destruction of a material portion of
Contractor's Equipment, the DOG located shall notify Contractor, as soon as teasonably”
possible, of such Emergency, if DOC is aware of such Emergency, via telephone,
paging and confirmatory email or fax. In the event of an Emergency, Contractor will
make every attempt to' fix the problem within four (4) hours or sooner of the problem

belng reported fo Contractor as an Emergency.
Section 620  RECORDS MAINTENANCE/ ACCESS

Contractor shall maintain all fiscal records relafing to this Contract in accordance
wih generally accepted accounting principles. In addition, Contractor shall maintain any
other records pertinent to this Contract in such @ manner as to clearly. document
Contractor's performance hersunder. Contractor acknowledges and agrees that DOGC
the Washington State Auditor's Office, the Federal Government, and their duly
authorized representatives shall have access to such fiscal records and to all other
hooks, documents, papers, plans and writings of Contractor that are periinent-to this
Contract for the purpose of performing examinations and audits, and making excerpts
and transcripts. All such fiscal records, books, documents, papers, plans, and writings
shall be retained by Confractor and kept accessible for a minimum of six (6) years
following final expiration of the term of this Contract and all exienslons, except as
required by law fo be held longer, following final payment and termination of this
Contract and all extensions, or uniil the conclusion of any audit, controversy or litigation
arising out of or related to this Contract, whichever Is later. Confractor shall make these
records available to DOC, the Washington Auditor's Office, the Federal Government,
and thelr duly authorized representatives for inspection at Confractor's designated
facility upon thirty (30) days written notice to Contractor of such intention, provided,
however, that Contractor shall defiver to requesting entities or persons, within such thirty
. (30) days; those records that are necessary to determine compliance with Contractor's

obligations under this Contract.
Section 521  ASBESTOS AND HAZARDOUS SUBSTANCES

DOC shall, in good faith, disclose to Contractor any known asbestos or other
hazardous substance at any location whare Contractor is providing Services under this
Contract. If Contractor discovers hazardous substances at any DOC facllity, Contractor
may suspend the performance of the related Services at such facility until remaoval or
containment of such hazardous substances has been completed and approved by the
appropriate governmental agency, or until such agency has confirmed that no such
removal or containmment is necessary, Contractor's performance obligation shall be
extended to the extent any delay Is caused by clean up or removal of hazardous
substances. In no event shall Confractor be responsible for the removal of hazardous
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substances found on any site where Confractor shall be required to perform Services.
As betwsen Contractor and DOC, any such removal shall be the responsihifity of DOC.

Section 622  DOC ACCESS TC OFFENDER CALL RETRIEVAL AND PLAYBACK
EQUIPMENT AFTER EXPIRATION OR TERMINATION OF CONTRACT

Six (6) months following the expiration of the Term of this Contract, DOT shall.
have access and use, at ho cost to DOC, of appropriate equipment for handling,
retrieving, plaving back, and recording preexisting offender call message activity,
However, If DOC deems it necessary o have access and use to equipment, for
handling, retrisving, playing back and recording preexisting offender call message -
“activity the DOC will be responsible for any maintenance or repair costs provided that
DOG shall select and engage the vendor(s) to conduct any such maintenance or make
any such repairs: Upon expiration of such the six (6) month period Contractor at its

expense will collect the compenenis.

Within ninety (90) days following the expiration of the Term of this Contract, DOC
shall take possession and control of the Recording Media and shall be solely
responsible for the handling, ransportation and storage thereof.

Section 6.23 TRANSITION RESPONSIBILITIES OF CONTRACTOR

Upon expiration or termination of this Contract, should DOC award any
succeeding contract for offender telephone service o a vendor other than the
Contractor, Contractor agrees to cooperate fully and in all respects with DOC and the
new contracted vender in  accomplishing an efficient and effective fransfer of

responsibilifies.

PART VI - WARRANTIES AND PERFORMANGE GUARANTEES

Section 7.01  General Warranty

Contracior warrants.that the Services, the Equipment and all software used in
rendering the Services shall conform to the requirements contained in this Contact and
the Solicitation, including, but not limited to, the Specifications, the relevant Written
Authorization(s), and all exhibits and attachments hereto and thereto, and shall be
performed in a professionally diligent marmner by qualified personnel ("Satisfactory
~ Work™. In addition to and without limiting any other warranty contained In this Caontract,

the Services shall conform to the Specifications described in the Responses and &l
sttachments thersto. Contractor warrants that the Services and the use of the
Equipment shall meet the manufacturer’s and vendor's specifications. Contractor also
warrants that (i) the’ Senvices, the Equipment, and all software used in the rendering of
Services, contains no computer instructions, circuitry or other technological means
whose purpose is to disrupt, damage or interfere with DOC's use of Its computer or
telecommunications, system or facilities, and (iiy the Services, the Equipment and all
software used in rendering of the Services will be installed and will perform in a manner
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that will not disrupt, damage or interfere with DOC’s or any State Entity's use of its
computer or telecommunications systems or facilftiss.

Section 7.02  EQUIPMENT

In addition to and without limiting the other warranties contained in this Contract,
(i} the Equipmant shall be in good working order and will conform to Contractor's official
published specifications, and (if) all Equipment shall be new or *Like-New", except for
Equipment afready in place and previously installed under prior contracts between DOC

and Contractor.

In addition to and without Emiting any other warranty contained in this Centract,
the Equipment shall conform fo the Specifications described in the Solicitation, the
Response and this Contract (including, but not limited to, the Specifications contained in
Appendix 2.01 fo this Contract), The foregoing notwithstanding, if there exists any
conflict ameng the Specifications contained in (i) the Response, (i) the Solicitation, or
(iil) this Gontract {inciuding, but not limited to, the Specifications contained in Appendix
2.01 to this Contract), in addition fo and without limiting any other warranty contained in
this Contract, the order of precedence to resofve such conflict shall be the following: (1)
this Contract (including, but not limited to, the Specifications contained in Appendix
2.01); (2) the Solicitation; then (3) the Response. Any such conflict will be resolved by
using the terms most favarable fo DOC. :

Section7.02  GRADE OF SERVICE WARRANTY

In addition to and without imiting the other warrenties described in this Coniract,
Contractor warranis that the Services provided under this Gontract will be at a minimum
of P.01 Busy Hour grade of service and otherwise will be provided and performed in

“accordance with all applicable standards of performance established by the
Specifications, this Contract, the Solicitation, the WUTC, and the FCC.

PART VIIl. - REMEDIES
Section 8.01  LIQUIDATED DAMAGES AND OTHER REMEDIES

Contractor and DOC agree that, upon notification by DOC to Contractor of the
occurrence of any breach by Contractor described in paragraphs (i) through (iil) of
Saction 8.01, DOG shall be entitled o coliect from Contractor, and Centractar shall be
obligated to pay to DOC certain dollar mounts described below {the "Liguidated
Damages"), and DOC shall .be enfitled to the other remedies described below,
Contractor and DOG recognize that it would be difficult to prove damages in the svent of
such breaches. Contractor and DOC agree that (a) the Liguidated Damages are
reasonable In light of the difficulties of proof of loss, the anticlpated harm caused by
stich breaches, and the inconvenisnce and unfeasibliity of DOG otherwise ahtaining an
adequate remedy, (b) the Liquidated Damages represent an estimated amount of the
projected loss or damages that will be suffered by DOC in connection with such
breaches and are not a penalty, and (c) they have reviewed this section with their
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respective legal counsel, understand Its significance, and have specifically negctiated its
terms. .

(i) Excluding Force Majeurs Events, in the event that Confractor breaches its
ohligation to install within an agreed upon time period required under Section 2.01 or
repair, or restore working telephone service for, any offender Phone or install, repair or
restore three-way call detection and call disconnaction or call biocking capability, and
Contractor does not cure such breach within 10 days of such breach Confractor shall
pay to DOC the sum of $21.21 per day per affected Offender Phone, for each day that
such braach Is not cured. Without limiting the foregoing, if Contractor does not curs any
stch braach within twenty (20) days of such occurrence, DOC shall have the right, in
addition fo the right to collect the amounts described in the prior sentence, o

immediately terminate this Contract.

(i} Excluding Force Majeurs Events, In the event that Confractor breaches its
obligation to provide (a) Menitoring and Recording Services with respect to Offender
phones, or {b) call information retrieval and search capabilities at each institution, the
entire Monltoring and Recording System at that jocation will be deemed fo be
inoperative. |f Contractor does not cure such breach within four (4) hours aiter the
subject problem is reported to Gontractor, Contractor shall pay DOC the sum of $2,500
per day for each day that the breach is not cured or reasonably responded. to with
corrective action plan. Without Hriting the foregoing, if Contractor does not cure any
such breach within five {(5) days of such occurrence, DOG shall have the right, in
addifon 16 the right o collect the amounts described in the prior sentence, io
immediataly terminate this Contract. . :

(Illy Excluding Force Majeure Events, in the event that Contractor breaches its.
obligation to provide netwarked access o the Monitoting and Recording System at an

institution, the entire Monitoring and Recording System at that Jocation will be deemed
to be inoperative. If Contractor does not cure such breach within five (5] days of such
breach, Contractor shall pay DOC the sum of $2,500 per day for each day that the
breach is not cured. Without fimiting the foregoing, if Contractor does not cure any such
breach within ten (10) days of such ccourrence, DOC shall have the right, in addition to
the right to collect the amounis described in the prior sentence, -to immediately

terminate this Co ntyact.

The time petiods after & breach before which Liguidated Damages or termination
rights apply as described In this Section 8.01 shall control, regardless of any other due
dates contained in this Contract or the appendices hersto.

For any other breach of any of Confractor's obligations under this Contract not

described In paragraphs (i) through (i) of Section 8.01 above, DOC shall be entitled to

all remedies available under applicable law or in equity, including, but not fimited to, the
right to terminate this Confract and to recover fram Contractor all actual damages and
costs suffered orincurred by DOG and any State Entity In cohnection with such matter,
including, but not limited to, all costs and expenses of DOC In abtaining replacement
services for the Services and all attorney's fees and costs.
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Notwithstanding the foregeing, nothing contained herein shall limit Contracior's
liability for personal injury and damage to property caused by Confractor's negligence or
fortuous act. :

Section 8.02  ADDITIONAL REMEDIES

The remeciss described in paragraphs (i) through (fIl) of Section 8.01 above are
the exclusive remedies. If DOC with respact to the specific breaches described in such
paragraphs, provided, however that (i) if DOC is enfitled to recover any Liquidated
Damages, and Contractor doss not pay the same to DOC, and In connection with
DOC's enforcament of its rights, a court or other forum determines that such Liquidated
Damages are urenforceable (other than a finding that the breach underlying the
obligailon to pay such Liguidated Damages did not occur), Contractor agrees that DOC,
as applicable, shall be entifled to'recover any and all actual and consequential damages
(including Jost Commission) suffered or incurred by DOGC and any other State Entity in
connection with such underlying breach, (i) DOC shall be enfitled to set off from any
amounts DOC owes under this Contract any undisputed Liquidated Damages, other
damages or other amounts owed by Confractor under this Contract, and (i) DOC shall
be entitled to all equitable remedies availablg, including, but not limited to, specific

performance. .
Section 8.03 CONSEQUENTIAL DAMAGES

Except as provided in Section 8.02, DOC shall not be entitled to recover
consequential damages (inciuding, but not limited fo, lost profits) from Contractor for |
any breach under this Confract, and Contractor shall not be liable for any lost revenues,
lost profits, lost savings or other consequential damages, arising out of any failure to-
perform fts obligations under this Confract. Contractor shall not bs entitled fo recover
consequential damages (inciuding, but not limited 1o, lost profits) from DOC for any
hreach under this Coniract, and DOC shall not be liable for any lost revenues, lost
profits, Iost savings or other consequential damages, arising out of any failure fo
perform its obligations under this Contract.

PART [X. - INDEMNITY, LIABILITIES AND RESPONSIBILITIES

Section 8.01 - INDEMNITY

Contractor shall indemnify, defend, and hold harmless esach and every
Indernified Party from, against and in respact of any and all loss suffered or incurred by
reason of or arising out of (1) any negligent act or omissicn, or willful misconduct, by
Contractor, any Subcontractor, any of their officers, agents or employees, or (2) any
breach of any representafion or warranty, or non-fuffiliment of any covenant or
agreement, by Contractor contained in this Contract

Section .02  INDEMNIFICATION NOTICE

The DOG shall give notice fo Confractor within twenty (20) days aiter it has
actual knowledge of any third-party clalm as to which indemnity may be sought
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Section 8.03  PERSONAL LIABILITIES OF PUBLIC OFFICIALS

In carrying out the provisions of this Contract or authority granted by this
Contract, Contractor undarstands and agrees there will be no liability upon the
employees or officers of DOC, efther personally or as officials of DOC, it being always
understood that in such matters they act as the agents and represantatives of DOC.

Section 8.04  SURVIVAL

Contracter’s obligations under Sections 8.01.2 (Key Personnel), 6.01.3
(Personnel Background Checks), Part VIIi {(Remedies), Part [X (Indemnity, Liabilities
and responsibilies) and Part X (Miscellaneous) shall survive the termination
(regardless of the causs of termination) or expiration of this Contract.

PART X. - TERMINATION
Section 10.01 DOC RIGHT TO TERMINATE FOR CAUSE

DOG may terminate this Contract immediately upon notice to Contractor, or at
such later date 2s DOC may establish in such notice or as required under paragraph (h)
of Section 10.04, without any liabifity of DOC to Contractor, upon the oecurrence of any.

of the following events:

» a) Federal or state laws, regulations or guidelines are modified or interpreted in
such a way that DOC’s performance under this Contract or any Written Authorization is

prohibited;

b} Coniractor's failure o make any necessary FCC, WUTC or other regulatory
- flling within ten (10) days of the date hereof or abtain any necessary FCC, WUTC or
other regulatory approval within thirty (30) days of the date hereof,

¢) Confractor no longer holds any license or certificate that is 'required o perform -
the Services;

d) Any proceeding is commenced which challenges this Ceniract or the Services,
hereunder, or an injunction or other order is issled which prohibits, limits, or modifies
the performance of this Confract or the Services under this Contract;

e). Any Change of Control Contractor occurs, for which DOC has not given prior
writtan consent, which consent shall not be unreasonably withheld by DOGC;

f) Any event occurs for which any section of this Contract, including but not
fimited to, Section 8.01, permits DOC o terminate this Contract; .

g) At any time during the term of this Contract, any of the Services deteriorates or
does not mest the Specifications; or
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h) Contractor commits any material braach or default of any representation,
warranty, covenant, indemnity or other ohligation or agreement under this Contract
(including, but not limited to, failure to provide the Services under this Contract within
the time specified herein or any extension ‘thereof), or fails fo pursue a Written
Authorization as to endanger Contractor's performance under this Contract in
accordance with ifs terms and conditions, which breach, default or failure is not coverad
by any of clauses (a) through (h) above, and such breach, default or failure is not curad
within thirty (30) calendar days after delivery to Confractor of notice of the same by
DOG, or such longer perlod as DOC may specify in such notice.

In addition to, and cumulative of, any other remedy available fo DOC at law or in
equity, () if DOC terminates this Contract under this section and is required fo instali the
same or similer Services from another source, Contrastor shall be liable to DOC for all-
costs and expenses to DOC of obtalning and installing the replacement Services,
including, but not limited to administrative and legal costs and expenses, and {ii)
Contractor shall be liable for any and all actual damages suffered by DOC as the result
of Gontractor's breach of this Contract, | .

This Section shall not autherize DOC fo terminate this Contract in order to
acquire functionally equivaient equipment from a third pariy.

Section 10.02 DOC’s RIGHT TO CANCEL SERVICES

in addition to and without fimiting DOC's rights to terminate this Contract In full
under any ofher section of this Contract, if Contractor fails to perform any material.
obligation under this Contract, and thirty (30) calendar days after receipt of written
notice describing with reasonable particularity the character of the default Contractor
has not cured the fallure, then DOC may cancel Services under this Contract which,
relate to the performance, without penalty, untit such fallure to perform is cured or finally
adjudicated. This ramedy shall be in addition o, and cumulative of, any other remedy
available to DOC, and the exercise of this remedy by DOC shall not prejudice or impair
the avallability to DOC of any cther remedy at Jaw or in equity for breach of this
Contract. ) ‘ ' -

Section 10.03 TERMINATION FOR INSOLVENGY

Either Parly may terminate this Contract immediately if the other Party: (i)
institutes or has Instituted against it insolvency, receivership, or bankruptey
proceedings; (i) Is adjudged bankrupt, or makes an assignment for the benefit of
creditors, or & receiver is appointed on account of such Party's insolvency; or (i) -

ceases doing business on & regular basis.
Section 10.04 TERMINATION FOR CONVENIENCE
After inftiation of any of the Services, DOC may terminate this Confract, in whole

or part, for Its convenience under the following conditions by providing notice of such
termination o Contractor, specifying the extent and effective date of such termination;
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10.04.1 Withdrawal by the legisiature of the statutory authority of the Secretary
tc operate the correctional facilities covered under this Contract or the offender

phone program; or

10.04.2 Redustion of allotments by the Governor pursuant to RCW
43.88.110(2); or

10.043 Reduction by the legislature of apprbpriated funds or

10.04.4 When, in the opinlon of the Secretary, continuation of the Coniract

wouild serlously disrupt or prevent substantial performance of the operations or
activities of the Department and the- Secretary has stated, in wiifing, fo the
Contracior the need to terminate the Contract in whole or in part.

On the specified fermination date, Contractor shall (i) stop work under this Contract to -
the extent specified in the termination notice, and (i) ceass shipment and dslivery of all
Services, goods, Equipment, and software covered by the termination notice, other than
those ealready delivered and accepted in accordance with this Coniract as of the
terrhination date specifisd in the termination notice. Contractor shall continue to perform
those obligations under this Contract to the extent not terminated. DOGC shall not have
any llability for DOC's termination of this Confract in whole or in part under this section.

Section10.05  NOTICE OF TERMINATION

In the event either Party elects to terminate this Contract, termination shall be’
effected by delivery via Certified mail, RETURN RECEIPT REQUESTED, fo the other
Party of a Notice of Termination specifying the extent to which the Contract is
terminated, the raasons for such termination and the date upon which such termination

bacomes effective.
Sectlon 10.06 EFFECT OF TERMINATION

Within ninety (90) days following the termination of this Coniract for any reason
whatsoever, DOC shall take possession and gontrol of the Recording Media and shall
bs solely responshble for the handling, transportation and storage thereof

Section 10.07 NON-PREJUDICE FOR TERMINATION

DOC's termination of this Contract shall be without waiver of prejudive to any
other remedy avallable fo DOC in connection with this Contract.

PART XL - MISCELLANEOUS
section 11.01  GOVERNING LAW, JURISDICTION, VENUE

_ This Contract shall be governed and consirued in accordance with the laws of
the state of Washington, without resort to any jurisdiction's conflict of laws, rules or
doctrines. Any Proceeding between DOGC and Centractor that arises from or relates to
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this Contract shall be brought and conducted solely and exclusively within the Superior
Court of Thurston County for the State of Washington. Provided, nowever, if &
Procseding must be brought in a federal forum, then it shall be brought and conducted
salsly and exclusivaly within the United States District Court for the Western District of
Washington, CONTRACTOR, BY EXECUTION OF THIS CONTRACT, HEREBY
CONSENTS TO THE IN PERSONAM JURISDICTION OF SAID COURTS. :

Section 11.02 RESOLUTION OF DISPUTES

Mediation: Each Party agrees not to institute any Proceeding in connection with
this Contract until the Parlies shall have attempted in good faith to submit the matters in
dispute fo a non-binding mediation process. Submission of the dispute to mediation
shall not be a precondition to any action or proceeding invalving temporary or
emergency raiief, or the enforcement of this clause itself. )

Choosing a Mediator: If a dispute arises under this Contract the Parties shall
discuss the desired qualifications of the mediator, Either Party may suggest one or more
cendidates, or may recommend that the mediator be chosen from a roster. The .
medlator must be selected by agreement of both Parfies. Each Party shall promptly
disclose to the Other Party any circumstances, which would cause reasonghle. doubt
regarding the impartiality of the individual under consideration or appointied as mediator.
Any such individual shall prompily disclose any such circumstances to.the Parties, If
any dreumstances have bsen disclosed, before or after the individual's ‘appointment as
mediator, the individual shall not serve, unless the Parties agree. . :

Mediator Compensation: The mediator's compensaﬁon rate will be determined at-
ot before his or her appointment. Such compensation, and any other costs of ihe .
mediation, will be shared equally by the Partiss, unless otherwise agreed. :

Madiation Ground Rules: The ground rules for the mediation shall be:

. 2) The process is voluntary and non-pinding. Either Parly may withdraw at
anytime by notifying the mediator and the other Party in writing of its infent to withdraw,

b} The mediator shall be neutral and impartial.

¢) The medlator controls the procedural aspects of the mediation. The Parties will
cooperate fully with the mediator. . . . :

d) There will be no direct communication between the Parties: or between their
afforneys regarding the mater in dispute without the concurrence of the mediator,

e) The mediator is to meet and communicate separately with each Party,

f) The mediator will decide when to hold separate mestings with the Parties and
when to hold joint meetings. The mediator will fix the time and place of each session
and the agenda, in consultation with the Parties. -
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g) Each Party may be represented by more than ons Parson, e.g., & staiff
member and an attorney. To the fullest extent possible under the law, at lzast one
representatve of each Party will be authorized to negotiate a settlement of the dispute.

h) The process will be conducted expeditiously. Each reéresentaﬁve will make
avery sffort to be available for meetings.

) The mediator will not transmit information given to him or her by either Party to
another party, unless authorized to do so. ‘ : ,

J) To the fullest extent authorized or permi’fted by the law, the entire process will

be confidential. The Parties and the mediator will not disclose information regarding the

process, including setflement terms, 1o third parties, unless-the Partles otherwise
agreed or unless required by law to do so. The process shall be treated as a
compromise negefiation for the purpcses of the Federal Rules of Evidence and
Washington Evidence Code. The mediator will not ba disqualiied as a witness,
consultant or expert in any pending or future action relating to the subject matfer of the
mediation including those between Parsons not parties fo the mediation.

k) The medator, if alawyer, may freely express his or her views fo the Parlies on
the legal issues of the dispute, unless a Party objecis to hirn or her so doing. :

1) The medistor may obtain assistance and independent expert advice with .the
agreement of and at the expense of the Parties.

m) The mediator will not be liable for any act or amission in connection with his or
her role as & mediator.

n) The Parties will refrain from court proceedings during the mediation process,
insofar as they can do so without prejudicing their legal rights. if litigation is pending
hetween the Parties regarding the subject matter of the mediation, the Partles may
agree to inform the court of the mediation process and the name of the mediator, and
they may request a stay. of court procsedings. Insofar as possible, discovery will. be

suspended while mediation is ongoing.

Preliminary Meetings: Once a mediator is selected, the Parties will mest jointly
with the mediator to discuss the above ground roles and.any different or additional
ground rules the mediator or efther Party wishes to propose. The Parties and the
mediator may agree on whether the Parties will be the first to make seiflement
proposals, or whether they wish the mediator to make such a proposal ance he or she

has familiarized herself with the dispute,

Submission of Material: Upon entering into mediation each Party shall submit to
the mediator such material and information as it deems necessary to familiarize the
mediator with the dispute. The mediater may request any Party to provide clarification
and additional infarmation. The mediator may request gach Party, separately or at a
joint meeting, to present its case informally to the mediator.
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Negotiation of Setlement Terms: Once the mediator has familiarized himself or
herself with the case, he or she will hold discussions with the representatives of the
Parties. The mediator will decide when to meet or confer separately with each Pariy,
and when 1o hold joint meetings. The mediator may assist the Parfies in ariving at a

settlement in a varlety of ways.

If the Partles fail fo develop mutually ecceptable setlement terms, the mediator,
before terminating the procedure, may submit to the parties a final settlement proposal
that he or she considers equitable to all Partiss. The Parties will carsfully consider such
proposal and at the request of the mediator will discuss the proposal with him or her.:
Efforts to reach a settlement will continue until (a} a sattlement is reached, or (b} one of.-
the Parties withdraws from the process, or (¢) the mediator concludes and informs the
Parties that further efforts would not be useful. ) :

If a setdement is reached, the mediator, or one of the Parfies at the mediator's
request, will draft & wiitten settlement document incorporating all setfiement terms. The
draft will be circuiated among the Pariies, edited as necessary, and if accepiable,

formally execuied.
Section 11.03 SEVERABILITY

If any provision of this Contract is declared by a court o be lllegal or in conflict
with any law, the validity of the remaining terms and conditions shall not be affected;
and the rights and obligations of the Parties shall be construed and enforced as if the’
Contract did not contain the pariicular provision held to be invalid. : .

Section 11.04 TIME

Time is of the essencs in this Contract.

Section 11.05  ASSIGNMENT

Excapt as otherwise provided herein, without the. prior written consent of DOC
(which shall not be unreasonably withheld), Coniractor shall not assign, delegate or
transfer its rights, duties, or obligations under this Contract to any Persan or entity, in
whole or in part, whether by assignment, marger, transfer of assets, sale of stock,
operation of law or ctherwiss. Notwithstanding the foregoing or the provisions of Part X
(Termination) above, Contractor may assign its rights hereunder to a parent, subsidiary
or affiliate without DOC's consent; provided that (i) the assignment does not increase
the obligations of DOC regarding this Contract, {fiy such assignee or transferee shall be .
subject o all defenses of DOG under this Contract, {iif) such assignee or fransferee
shall be responsible for all of Contractor's obligations under this Contract, and (iv)
Contractor shall not be released from its obligations under this Contract and Contracter
shall remain prirmarily liable for all of its obligations under this Contract as if no
assignment had occurred. Any attempt by Contractor, except as provided herein, fo
assign or in any way transfer its [nterest in the Contract without such prior written
consent of DOC shall be deemed a material breach of this Contract. Written requests
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for DOC's consent to an a2ssignment, delegation or transfer shall be provided to DOC at
least ninety (90) calendar days prior fo the proposed effective date of the assignment. ff
DOC consents to such assignment, delegation or fransfer, the assignse or transferee
shall be entitied to all of Contractor's rights under this Contract, provided that (i} the
assignment does not increase the obligations of DOC under this Contract, (i) stich
assignee or transferee shall be subject to all defenses of DOC under this Contract, (il
such assignee ar transferee shall be responslble for all of Contractor's obligations under
this Contract, and (iv) Contractor shall not.be released from its obligations under this
Contract and Contractor shall remain primarily liable for all of its obligations Under this
Contract as If no assignment had ocecurred. '

The foregoing notwithstanding, Cantractor may gssign, delegate or transfer its.
rights, duties or obligations under this Contrast to an Affiliate of Goniracior, provided
that {i) the assignment, delegation or transfer does not Increase the obligations of DOC
under this Contract, (i) such assignee or wransferee shall be subject to all defenses of
DOC under this Contract, (iii) no change of control of Contractor shall have occurred,
and (Iv) Contractor shell not be released from its obligations under this Contract and
Contractor shall remain primarily liable for its obligations under this Coniract as if no-

assighment had occurrad,
Section 11.06 SUCCESSORS IN INTEREST

The provisions of this Contract shall be binding upon and shall inure to the
benefl of the Parties fo this Contract and their respective permitted successors and

asslgns.
" ection 11.07 ENTIRE AGREEMENT

This Contract, together with the Solicitation, the Response, all wiiiten clarification
materials, all supplementary documents incorporated by -reference, all Written
Authotizations, and all exhibits and attachments hareto and therete, constitute the entire
agreement and understanding between the Parties with respect to the subjest matter
hereof and thereof and supersede all prior agreements and understandings, whether
oral, writien, implied or expressed, relating to the subject matter hereof,

Section 11.08 INTERPRETATION OF DOCUMENTS

The documents forming this Contract (the "Contract Documents") consist of: (1)
this Contract; (i) the Exhibits and/or Appendices to this Contract, which describe the
specific Service to be provided, the rates o be charged users of affender phones, and
other Information as may be necessary regarding the Service; (iil) the other Exhibits
andfor Appendices and/or Aftachments o this Contract; (iv) the Solicitation and all
materials provided as part of or adjunct 10 the Solicitation, and written requesis for
clarification or additional information; and (v) Coniractor's Response, including all its
submittals, pricing information, reference materials, and any other documeantation
submitted with the. Response and acoepted by DOG, or In response to a written request
for clarifications o the Proposal which may arlse. The Contract Documents are
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complementary and what is called for by one shall be as binding as if it ware called for
by all. The Contract Documents are intended to include all details of the Services o be
provided and the manner of provision, in case of conflict among any of the Coniract
Documents, the order of precedence to resolve such conflict shall be the following: (1)
this Contract and its Appendices, Exhibits, and Attachments; (2) the Solicitation; (3) the
Response; (4) written clasifications; (5) written submittals; then (8) Cetfificates of
Instrance. Without limiting the foregoing, any comments by Coniractor contained in the
Response or ahy attachments to the Response which mit the requirsments contained
in this Contract or the Soficitation or which contain descriptive language or items which
are not as favorable to DOC as the language or items contained in this Contract or the
Soficitation shall not be desmed to be accepted and agreed to by DOC unless such
comments are speciically writtsn into thls Contract or the Appendices o this Contract.

Section 11.09 AMENDMENTS, WAIVERS

This Contract may not be amended except by an instrument In writing signed on
behalf of sach of the Parties hereto. No term or condifion of this Contract may be
waived except by an Instrument in writing signed by the Party against whom such
walver is sought to be enforced.

Section 1110 CAPTIONS

The captions or headings in this Contract are for conveniencs only, and in no
way define, limit, or amend the scope or intent of any provision of this Contract. Any
cross-references provided are for convenience only and in no way limit all references to

a particular subject.

Section 1111 WAIVER

Failure nf DOC %o enforce any provision of this Contract shall not constitute a.
walver or relinguishment by DOC of the right to such performance in the future nor of
the right to enforce that cr any other provision of this Contract, nor bar DOC from
anforcing strict performance of such provision in any subsequent instance.

Section 11.12 FORGCE MAJEURE

Except with respect to defaults of Subcontractors for which Contractor shall be
responsible, neither Party shall be held responsible for any delay in performance or
failure to perform caused by fires, strikes, embargoes, computer fafiures resulling from
situations out of Contractor's conirol, power outage, civil or military authorities, .acts of
God, or other conditions beyond the reasonable confrel and not caused or contributed
to by fault or negligence of the Party (each a "Force Majeure Event"). This provision as
it relates to strikes shall apply only to failure to perform or delay in installation of the
Services, and does not relieve Contractor from making every reasonable effort to
maintain, repair, or restore the Services. If the delays are caused by the default of a
Subcontractor, and if such default arises out of causes beyond the control of both
Contractor and its Subsontractor, and without the fault ar negligence of any of them,

State of Washington - chCo0s840 ' Page 31 af 33
Department of Corrections

PRU-53032 000031




Gontractor will not be liable for damages for delays, unless the Suppliss or services 1o
be furhished by their Subcontractors were obtainable from other sources in sufficient
time to parmit Contractor to meet the required schedule.

In the event of a reduction or inferruption of Services subject to this Section,
Confracior shall employ its best efforts to restore the Services to DOC on the highest
priority basis consistert with applicable statutes, roles, regulations, or other valid law.

Section 1113 NOTICES

All notices, requests, demands or other sommunications required by or otherwise
with' respect fo this Contract shall be in writing and shall be deemed fo have been duty -
given to any party when deliverad personally {(by courier service ot otherwise), when
delivered by facsimile and confirmed by feturn facsimile, or seven days after being
malled by first-class mall, postage prepaid and return-receipt requested in each case to
the appticable addresses set forth below:

IF TO CONTRACTOR: 100 W.Monroe, Suite 2101
Chicago, llinois 60803
Attn: Legal Department

FTODOC (by mail):, P O Box 41114
Olympia, Washington 985041114
. Attn: Contracts and Legal Affairs
I TO DOG (by carrier): 7345 Linderson Way SW
Tumwater, Washingion 88511
Attn: Contracts and Legal Affairs

or to such other address as such Party shall have designated by notice so given fo each
other Party.

Section 11.14 CONTRACTOR'S INFORMATION AND PROPERTY

“woonfidential Information” shall mean any technical or business information,
including third-party information, marked as confidential or proprietary and furnished,
disclosed or made avalflable in connection with this Contract, in any form or medium, by
one Party to the cther, including, without limitation, specifications, protolypes, software,
models, drawings, marketing pians, financial data and personnel stafistics. Confideniial
Information does not include information which (1) the recipient knew or- had in its
possession prior to disclosure, without confldential limitation; (2) is independently
developed by the recipient without breach, of this Contract; (3) becomes publicly
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available without breach of this Contract; (4) ie received rightfully from a third party and
without obligation of confidentiality; or (5) is disclosed without restriction by the

disclosing party.

Except as may be required by applicable law (including without {imitation

Washington's Public Records law, RCW 42.17), ragulations, legal or agency order,.
demand or process, neither Party shall disclose to a third barly any Confidential.

Information without the prier written consent of the other Party.
Section 11,15 INCORPORATION BY REFERENCE

All of the provisions of the Sclicitation are incorporated herein and made a part of
this Contract, except to the extent specifically modified by the terms of this Contract, in
which event the terms of this Contract shall control, [f there should exist a confiict
between the express requirements of terms of this Contract or the Appendices or.other
Attachments hereto and the provisions of the Solicitation, such conflict shall be resolved
_ apcording to the ordsr of precederce described in Section 11.08. Any reference in the

Solicitation to the term Service shall be deemed to be a reference to the term "Services”
as defined in this Contract. To the extent not in confllct with the obligations under this
Contract, the Parties hereto agree (and Contractor agrees to cause all Subcontractors)
to comply with the obligations contained in Part I, Terms and Condifions, of the

Solicitation.
Section 11.16 EXECUTION AND COUNTERPARTS

This Contract may be execufed in several. counterparts, each of which shall be
an origingl, ail of which shall constiiute one and the same instrument. :

State of Washington . ESH Communications, LLC
Departmant of Corrections :

Harold W. Clarke Steven Loggans
Secretary Vice President/General Manager
H-n-c6 APl %, 2005
Date Date '

l Approved as to Form;

By %W '

Agsistant Atiorney Genertl
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APPENDIX 1.01

DEFINITIONS

Additional Services: Any Services initiated or instalied under this Contract
beyond the Initial Services, including, but not limited to, (i) any installation of new
Offender phones requested o be installed by DOC, or (i) any removal of
Offender phones requestsd fo be removed by DOC. '

Attorney Phoneés: Those offender phones that are specifically set aside for
an offender to contact his/her atiorney, these calls are considered privileged and
are hot monifored or recorded as they are separate and are not processed

through the Focus 100.

Change of Controf: Any transfer of more than fifty percent (50%) of the vcting
securities of a Person or transfer of the power fo diract or cause the direction of
management policies (whether through ownership of securities or partnership or
other ownership interest, by contract, operation of Jaw or otherwise). :

Day: A calendar day, except as otherwise so stated.
DOC: State of Washington, Department of Corrections. '

DOC System Cutover. The Departmenf—wide bhange from the current =
contract providers of ecquipment and service to the equipment and service
providers under this Contract. ' :

_Emergency: A problem or outage (including nonfunctioning of vital
featuras of the Focus 100 such as call blocking) that could potentially result in
injury (broken glass, exposed wires), loss of life, oris security threatening.

Equipment: All equipment installed or made available by Gontractor,
according to its offender equipment standards, in connection with the delivery of
the Services, including, but not limited to, the offender phones, the Monitoring
and Recording Systerms eguipment, and all equipment previously installed by
Cantractor undsr other contracts. between DOC and Contractor which s
parmitted to be used by Contractor under this Contract. ' :

Extended Term: Is as defined in Part [V.
ECC: The Federal Cammunications Commission.

_ Focus 100! Value-Added Communications’ Offender Call Monltoring and
Recording Systern.

GAAP or generally accepted accounting principles:  United  States
generally accepted accounting principles recommended from fime to fime by the
Financial Accounting Standards Board.
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Indemnified Parties or Indemnified Party: DOC, all State Entities, their
officers, divisions, agents, employees, and representatives.

nitia! Services: Any Services required under Appendix 2.01 to be installed
and operational as soon as possible after the date of execution of this Coniract
without the need for any Written Authorization.

[nitial Term: Is as defined in PartV.

IRS: Intemal Revenue Service: ’
Key Personnel: Specific personnel of Contractor deemed by DOC to be
key personnel to the support of this Coniract.

, Like-New: Equipment that s refurbished, at a minimum, to alt criginal
factory specifications. Refurbishing shall be done by Gontractor or its contracted
" representatives at an ISO 9000 qualifisd refurbishment facility, Appearance and
operation of the Equipment shall be the same as new. '

Loss: Any and &l loss, damage, claim, obligation, liability, cost and
expense (including, but not limited to, reasonable atiorney and other professional
fees and costs and expenses incurred in investigating, preparing, defending
against or prosecuting any Proceeding).

. Menitoring. and Recording Services: The menitoring and recording ‘
services for the offender phones described more fully in Appendix 2.1,

Menitoring and Recording Systems: The Equipment, software and other
products utllized by DOC and Contractor to provide the Monitoring and
Recording services described in Appendix 2.1, '

Offender Phone. Services: That portion of thé Services related to the
Offender phones,

Offender phones: All telephones located in DOC owned or cperated
facilities that are avallable for use by DOGC offenders.

Person: Any individual or corporation, company, general parinership,
fimlted partnership, limited liability company, limited Lability partnership, frust,
incorporated or unincorporated association, joint venture, governmental authority

or other entity of any kind.

Proceeding: Any protest, investigation, arbitration, ciaim, action, or suit.

RCW: Revised Code of Washington
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Recording Media: The DAT tapes, CD's, diskettes and other recording
media usad in connestion with the cffender phones and the Monitoring and

Recording Systems.

Response: Contracfor's written Response to Solicltation #ORFPE446- for
DOC of Washington Offender Telephones submitied by FSH Communications
LCC, including ell pricing information, attachments, reference materials, and

written clarifications submitied as part of the response to the Sollcitation, and
additional information provided In response to subsecguent requests or inguiries

from DOC.
Speciiications: All requirements and specifications set forth in this
Contract, the Solicitation, the Response and all appendices and other

atiachments o this Contact, the Solicitation and the Response, Including, but not
limited 1o, the performance requirements and specifications for the Service set

forth In Appendix 2.01 to this Contract.
Station Wiring: The wiring from the phone closet to the instrument.

Subcontractor: The individual, firm, corporation, or organization having &
direct contract with Contractor to furnish Service, either wholly as described in
the Contract, o in suppart of or as part of Servics, which is the responsibility of

. Contractor, .
Terrm: The Initial Term together with any Extehded Term.

Transfer; To grant, sell, assign, encumber, permii the utllization of,
. license, lease, sublaase of otherwise convey, directly or indirectly, in whole ot in

- part.

Tumkey: Complete installation including all craft working, training, etc, as
-necessary fo. fully implement or operate a sysiem. All that remalns is for the end

user customer fo turn ihe key.
WAGC: The Washington Administrative Code. .

WUTC: The Washington Utllities and Transportations Commission.
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APPENDIX 2.01 SERVICE

Contractor agress to provide to DOC, the following Services (individually,
a "Service", and collectively, the "Services") pertaining o Cffender phones
currently installed and which may be installed in the future during the Term of this

GContract,

The requirements of the Solicitation and representations about- the

Bervices to be provided contained in the Response are incorporated herein by

this reference to the extent they are not.inconsistent with or less protective to
DOC. I there is any conflict or inconsistency bstween the ‘Solicitation, the
Response and this Appendix, the terms of this Appendix shall control.

Offender phones connected to Call Monitoring and Recording Systems

~ Contractor, at lts expense, shall provide, instal, maintain and keep in
operation Offender phones which shall be the Contractor’s standard coinless
telephone station equipment (including line activation) designed for and capabie
of providing service to offenders at all locations within DOC facllities where

. Offender phones are currently installed and may be requested by DOC to-be

installed in the future in existing facilities, in expansion of existing facilities, or in
hew cohstruction under way or yet to be Initiated, To the extent not inconsisient
with the reguirements set forth in this Appendix and elsewhere in the Contract,

_these Offender phones shall be constructed and configured, and shall perform,

as represented in the any manufacturer brochure or in Coniractor’s Proposal,
and/or equivalent. Instaliation shall include line activation, and Interconnection
with Monitosing and Recording Systems equipment where equipped.

OFFENDER PHONES & ENCLOSURES —

Contracior’ will provide offender telephones (Western Electric 10A,
modified 102 Coinless Inmate Telephone or Wintel 7090} as described in s
proposal specifications during the term of the contract. Contractor's offender
equinment standards are to provide offender telephones within & DOC facility in
one of the following manners: '

« Offender Telephone secured directly to a wall;
« Offender Telephone secured directly to a wall in a Sheif Enclosurs. Shelf
enclosures come in two sizes, the smaller measuring 29 inches high, 16

inchas wide and 11 inches deep. The wider unit measures 29 inches high, 23
inches wide, and 12 inches deep:

« Offender Telephone secured int an enclosure attached to a pedestal. The L31
Space Saver Is a small snclosure measuring approximately 61 inches high,
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14 inches wide and 12 inches deep with pedestal. Without the pedestal, the,
enclosure is 29% inches high and 8% inches deep.

« Offender Telephone secured in a full size telephone booth. The BN500 Booth
is & full-sized enclosure measuring approximately 85 Inches high, 34 Inches

wide and 30 inches deep.

« Battery powered TDDs will be provided to the DOC which will enable a
hearing Impaired Inmate to place a TDD call from the standard installed
Offender Telephone. The Ultratec SuperPrint model 200. The model 200
has a printout for locations that would like a record of the TTY conversation.
Number of TDD units will be mutually agreed upon between the DOC and

FSH.

In all cases where an offender phone is sacured the installation will be dohe in
such a manner that the material will not be easily removed through normal wear
and tear; and will be replaced at any time should there be a material breakdown

of the squipment or offender telephene.

It ie understood that the Contractor stocks offender tefephones and enclosures
described hersin and in its proposal; and as such are considered standard.

Any request to customize any sguipment beyond those specifiad in the contract
and proposal will be discussed hetween the parties to assess the cost impact of

such request. ,
FSH-PROVIDED WCRKSTATICONS

: As the DOC intends to utilize its own.state-owned workstations, ata future
date when the state's Information Technology organization completes its upgrade
of internal systems and infrasiructure; ‘untit such time as sald’ state-owned

worketations are functional FSH will provide the DOC with approximately thirty-
three {(33) workstations for their use to access the Focus 100 system.
Workstations come equipped with the’ necessary hardware and sofiware to
enable acsess and use of the Focus 100 sysier. Each workstation will include a
monitor, printer, UPS (uninterrupted power supply), headphones and GD burner.
The workstations will be returned to FSH in satisfactory condition, less normal

_wear and tear, and rust be retumned in the same configuration-as supplisd (e.g.

if workstation s provided with a flat panel monitor, same monltor must be -

returned with the workstation).

Any unauthorized software, including Trackdown, instalied on these workstations
hy the DOC will be at the DOC’s expense and must be approved in advance in
writing by Contractor, The DOC will be responsible for all expenseas reiating to
the additional software and any expenses incurred by VAC or FSH as a result of
the DOC's software causing any service related problems fo either the
workstation(s) or to the Focus100 system(s) or associated equipment.
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Contractor will engineer each Foous 100 system with the appropriate
number of trunks needed, by facility, to manage existing call volumes which will
be at & minimum of P01 Busy Hour grade of service. Following the inifial system
turnup, Contractor will continue to monitor and adjust, when necessary, the
number of lines required to handle any change in gall volume. ‘

All offender phones shall be installed with a cufoff switch located in &
controlled area that, when activated, can physically disable the telephone to
prevent any incoming or outgoing calls and disrupt any call in progress, A call
deactivation capabliity shall also be provided that will allow DOC personnal to
disable any offender phone from a local control center or area designated by
DOC where stafion wire can be installed and cable provided by the DOC.

All Offender phones provided under. this Contract shall be installed in

~ compliance with current ADA (Americans with Disabilities Act) requiremsnts,

contain no removable parts, and be designed, constructed, and installed in such
& mariner as fo minimize vandalism and destruction of property and fo present no
safsty hazard fo the user Telephone Devices for the Deaf (T DD acoustic
souplers) shall be provided where required at each DOC facility.

" The DOC may request that privileged attornsy calls be allowed {0 be
made from the installed offender phones.. It is understood that such calls, .if -

processed through the Focus 100, wilf not be recorded and should not be
monitored. Such a request will include a comparative reduction in the number of

separately provided attomey phones.

Contractor shall have emergency support personriel available 24 hours
per day, seven days per week 1o respond to Offender phone outages. For normal
repalr and maintenance work, field technicians and their supetvisors shall be
available five (5) days a week, between 7:00 a.m. and 4:00 p.m. The repair
interval for a miner repair fix or maintenance shall be 24 hours or less, five (5)
days a week. A major repair fix shall be. completed within four (4) hours after the
outage is reported. A major fallure is an outage that may cause Injury or a life~
threatening situation, Instructions will be provided to the DOC regarding the
method of contact, during and after hours, and may be modified during the term;
however no modification will change the respense requirements set forth in the

Contract.

" . Confractor shall provide the following for all Offender Phones:

(1) 24 hour per day, seven days per wesek operator service for call handling,
complaint reports, and credit adjustments for cutoffs and poor transmission

quality; :

(2) A 24-hour per day, seven days per week toll-free number for reporting
telsphone set troubles; :
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(3) A minimum of two alternate language voice prompts (English and Spanish)

for Offender Phones;

. (4) The ability to place calis 1o all domestic and international focations within the

North American Dialing Plan;

(5) P.01 Busy Hour grade of service,

(6) Less than one percent of phone calls shall be lost due to hardware/software
failure; : .

{7) Easy to understand charge records for users of Offender Phones or recipients
of coliect calls,

(8) Metho'ds to control fraud using Oﬂ’ender Phones; and

(9) All sighage and notices required by the FCC, the WUTC, and DOG.

Within 60 days of the ciose of Gontractor's fiscal vear, an annual report
containing an Inventory of the telephone numbers and locations for -each
Offender Phone covered by this Contract shall be provided to DOC.

Contractor or its Subcontractors shall provide, at ¥s expense, local and
jong distance (intralATA, interLATA, intrastate, interstate, and international)
calling service for all of the offender phones located on properties owned or
operated by DOG including thase currently installed and those yet to be identified
or Installed in the future during the term of this Contract. ‘ T

All local and long distance sarvices whether provided with Cenfractor’s

resources and over its network, or with the resources and networks of other

telecommunications companies shall integrate with .one another and operate
seamlessly, Full reporting of all usage for all calling services shall be provided.

Contractor shall also provide seven days per week, 24 hour per day access to.

professional security and fraud monitoring, and fully interactive call trace
capability that will lmmediately report the addresses of call origins where

technology permits.

Contracior shall meet with DOG parsonnel, on & quarterly basis, during
the Term of this Contract, fo review and discuss Contractor's performance under

this Confract.

Contracior or its Subcontraciors, at its expense, shall provide local, long
distance (intralLATA, interLATA, intrastate, and interstate) and international
calling service and its standard squipment for all of the Offender phones located
within all DOC facilities both currently installed and as may be installed in the

“future during the Term of this Coniract, in expansion of existing facilities or in

new construiction under way or yet to be initlated.

State of Washington - CDCOBR4AD Page 4 of 6

Daparimant of Garrections Appendix 2.01 -

PRU-53032 000040



Offender Calling Systam

The Contractor will provide an Offender.Calling System as set forth In the
Solicitation and the Response which are incorporated herein by this reference.

Offendar Call Moniioring and Recording System

The Contractor will provide an Offender Call Monitoring and Recording System
(Focus 100) as set forth in the Solicitation and the Response, which are
incorporated herein by this reference. By separate document the Contractor and
DOGC chall describe the functional requirements required for DOC to implement
the VAT inmate telephone system. Sald document shall be idenfified as "State of
Washington Department of Gorrections Statement of Work (SCW)" which shall
be incorporated into the, Contract by this reference. .

All DOC prison facilities will have installed eitherin a control center or
mastar cantrol center live-manitoring equipment. Such instaliation will occur
consistent with Contractor's Implementation Plan or as otherwise mutually
agreed. Focus 100 equipment will be provided by Contractor in accordance with
the Response.

Work stations, where nseded, will be provided by FSH or VAC |
programmed fo interface with the VAG Focus100 systems. Any unauthorized
software installed on these workstations by DOC will be at DOC's expense and
must be approved [n advance in writing by FSH. DOC will be responsible for all
expenses relating to the additional software and any expenses incurred by VAG
or FSH ag a result of DOC's software causing any service related probiems tc
eithar the workstation(s) or to the Focus100 system(s) ar associated squipment.

Trouble Reporting and Repalr Response

Contractor shall provide a 24-hour per day, seven (7) days per week toll-
free number for reporting troubles requiring repair. A trouble call to the toll free
number shall result In an immediate trouble ticket with an appropriate frouble
diagnosis and repair response. ‘

Repair response shall consist at a minimum of a qu"aiiﬁed technician on
site or remotely connected to the system. At a minimum, the techniclan shall
have adequate replacement components 1o complete the repalr of port modules,

power supplies, and phone camponents, :

~ Contractor shall have emergency support personnel avallable 24 hours
per day, seven (7) days per week to respond to failures or trouble with Offgnder
phones, the offender call system, or the offender call monitoring and recording

system. For normal repair and maintenance work, field techinicians and their

sUparvisors shall be available five days a week, between 7:00 a.m. and 4:00 p.m.
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Minor failures or routine maintenance shall be completed within 24 hours
or less, fivé (5) days a week. A minor failurs Is defined as any failure less than a

major failure,

_ Contractor shall respond to major failures within twe (2) hours of when the
failure is reported, Such response shall consist of a status repart of the failure,
which shall be determined by remote-access or by a trained specialist on sfte.
The repair shall be complated by the earller of (i) four (4) hours after Contractor
responds to the faflure, or (il) eight (8) hours after the failure is reported. A major
failure s defined as a loss of call monitoring or call removal capabilifies or a
catastrophic failure, A catastrophic failure includes any event that causes 25% or
more of the phones at any one site to be unabie to process calls or the complete
loss of availablity of any single facility service, including component failures
terminating service, network service fallures terminating calling, downtime for
routine or remedial maintenance during normally scheduled times in which the
squipment is supposed 1o be available for use, or any case n which a facllity
management considers it necessary to shut the system down because of
component failure related to the safe and orderly” operation of the facillty, or
hecause continulng operation would result in financial loss.

Coﬁtractcr shall prdvide such personal background data as is required by
DOC on any-of the Contractor's or it subcontractors' personnel entering &

correciional facllity.

Contractor shall provide the Inmate Repalt Ssli-Reporting services as
outiined in its proposal to facilifate rapid response to repalr needs as identified by
an Offender (e.g, handset is broken) or to address call completion questions.
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APPENDIX 3.01

A. Calling Plans

Confractor shall within 120 days from the Agreement’s exscution date or
upon date of DOC System Cutover, which ever is earlier, and throughout the
tetm of the Contract, including any extensions thereof, offer 1) a {raditional or
dirgct bill calling plan for offender family and friends on approved offender phone
call lists; 2) a discountad Advance Pay (pré-paid) calling plan for offender family
and friends on approved offender phone call lists; 3} a pre-paid debit calling plan
that may be funded by individual offenders at a discounted rate through accounts
establishad in facility commissartes, or otherwise as may be determined by DOC,
4) one complimentary call for each offender each ysar, and 5) one prepaid calling
card {$10.00 value) to be provided by DOC 1o an offender upon his/her release

- from incarceration.. Calling plans will be Implemented Department-wide unless

otherwise requested by the Secretary.

Any program under which Contractor denies or blocks calls for the
purpose of [imiting abuse of credit or to limit consumer debt is subject to approval
by DOC, and shall be proposed to DOC at least sixty (B0) days in advance of the

date the program is proposed to take effect.

Call Costs

Call costs, as detailed below, cléarly demonstrate the pariles’ desire and
willingness fo develop creative, cost effective rafes for the offender or called
party while providing minimum positive margins for the Contractor and sufficient
revenues for the activities funded from the Institutional Welfare Betterment
Account. Call costs will be effective upon date of DOC System Cutover, but no
later than 120 days from the Agresment’s execufion date unless otherwise

requested by the Secretary

FSH will provide a flat rate of $3.50 for all coliect calls, up to 20 minutes In
length, which terminate in the loca intralL ATA, interLATA/Intrastate, or
interLATA/Interstate boundary applicable o the State. of Washington. Advance
Pay or Debit calls that fall info these LATA boundaries will receive a 10% .

discount.

Interstate calls that terminate outside of these boundaries will be $0.89 per
minute plus a $4.95 sprcharge. ) : :

international call costs vary by call destination — ses Intemational Chart
below ' :

These rates and surcharges shall constitute the total costs {o consumers
or offenders. No addftional rates or charges per call, per minute, per mileage
band may be imposed (except for applicable taxes and charges as approved by
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FCC or state public utiities commission), and no additional rate periods applied

without the wiitten consent of DOC. Any changes to rates, surcharges of ~

discounts proposed during the term of a contract exiension will be mutually
negotiated and agreed between the parties as described in Section 7 of the
Sollcitation, Adjustments In phone rates will be considered by the DOC when
provided written notice of any proposed change in rates with sufficient
documentation to justify request.

- Advance Pay Accounts

FSH will provide instructions for offender families and friends describing
the steps necessary to set up an Advance Pay Account. Advance Pay accounts
set up by the called party who is authorized to receive offender calls will be
charged a non-refundable $10.00 account setup fee. This fee will be deducted
only once and is necesgary to pay for the cost of the call center for initial account
set up and administration. The minimum account funding will be $50.00 and the
maximum will be $200.00 for each account. Once an account is established,
calling will be allowsd as long as funds are available in the account, As the
account balance nears zero (0), the called party will be played a message with
instructions o contact the call center to add funds to the account so that calling is

not interrupted. Each account may only he funded once per day. Once an inmate -

is releasad from custody, the owner of the pre-paid account may fully use any
remalning account balance by calling a toll free number fo receive a telephone
number and PIN number which will allow them fo place calis to any domestic
(USA} number similar to a calling card. Alternatively. pre-paid account holders
may request a refund of the unused funds in their account by providing VAC a
‘written request.  There will be a charge of $10.00 to provide a refund check for
any pre-paid account. This fee will be deducted from the available funds in the
pre-pald account prior fo issuing the refund.

Offender Debit Calling

Contractor shall also develop & pre-paid debit calling plan that may be
funded by individual offenders to receive a discounted rate, through acoounts
ostablished in facllity commissaries, or otherwise as may be determined by DOC.
This plan shall be offered as a voluntary alternative to the ordinary collect-call
procedure. The offender pre-paid debit calling plan shall not be offered to
offenders or implemented by Contractor until reviewed and approved by the
Secretary of DOC. Contractor shall be responsible for providing staffing and any
other resolrees necessary to implement an offender pre-paid debit calling plan.

B.  Basls and Guarantes for Commissions Paid to pOC

: 1. The DOC shall receive as a commission §1.00% cf the amount billed
for all' aceepied calls. In the case of calls made under a pre-paid calling plan,
amounts debited against the account shall represant accepted calls.
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> The DOC shall receive annually the sum of FIVE MILLION ONE
HUNDRED THOUSAND DOLLARRS ($5,100,000.00) as Its  minimum
commission, paid quarterly, as nonrefundable advance payments, regardiess of
whather that amount is greater than 51.00% of the amount hilled for all accepted
calls actually made during that year. If the cumulative amount of commissions
derived by applying the commission rate of 51.00% to the total amount billed for
all acceptad calls actually made during that year exceeds the advance paymenis,
then the DOC shall receive an additiona! payment, as set forth in Paragraph C
below. If the cumulative amount of commissions derived by applying the
commission rate of 51.00% of the total amount biled for all accepted calis
actually made during that year falls baiow the amount of the advance payments,
the DOC shall not reimburse Contractor for the amount of the deficlt.

3. Cantractor shall provide a monthly report to the Department -of
Corrections indicating the total number of accepted calls, including how call was
paid and the associated amounts, number of attsmpted calls, and number of
minutes billed for local, intralATA, intefLATA, interstate, International and any
other tariff schedule used as a basis for payment of DOC's commission. The
report shall reflect such numbers and amounts on both a facllity level and in

aggregate totals for the Department, and shall be submitted tc the Depattment

no later than the 20" day-of the following month.

4. Upon an award of a succeeding contract for offender telephone servicé
to a vendor other than Contractor, ocecurring during & contract year and in an
instance in which the termination of the contract herein Is not due to a material
_breach of the contract by Contractor, if, as of the transition date, the cumulative
amount of commissions derived by applying the commission rate of 54.00% of
the total amount biiled for all accepted calls actually made during the transition
vear falls below the amount of the advance payments made by Contractor
pursuant to Paragraph B(1) above, the DOC shall require the new vendor to
relmburse Contractor for the amount of the deficlt as a condliion foc the
ansitioning of the sewvice. Reimbursement of a commission deficit shall not be
required if the contract is terminated for any reason effective on a contraci
anniversary date, and in no event shall the DOC be liable for any commission

reimbursement.
GC.  Paymentof Commissions

1. The gueranteed commission of $5,100,000.00 shal be paid 1o the
DOC in quarterly installments of $1,275,000.00 due no latet than the 30" day of
Januaty, April, July and October of sach calendar year. The payment of the first
installment will be prorated at a rate of thirteen thousand nine hundred seventy-
two dollars and sixty cents ($13,972.60) per day for the quarter in which the
contract is fully executed.

2. Any additional commission payment due to DOC shall be paid in full

and remitied separately from the quarterly installment paymenis to the
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Department of Corrections on or bafore January 30" of the succeeding contract
yaar (the first additional cammission payment, if any, shell be due on January 30,
2007). Contractor shall netify DOC of additional commission calculated and owed
under this Confract. It is understood by the parties that it is the Intent of the DOC
to mitigate where possible offender, family or friend costs of offender calls.
Contractor will use its best efforts to assist the DOC in determining each year the
best use of any additional commisslon for such purpose.

3. All quarterty commission nayments shall be made payable to “The
Washington State Department of Correciions,” and shall be directed 16
Washington State Department of Corrections, Business Setvices, PO Box 41107,
Olympia, WA 98504-1107 Atin: Janet Ensley. DOC will provide direction to the
Contractor for payment of additional commission. At the DOC’s request
commissions will be remitied via electronic wire transfer. Such request must be
made in writing and contain all applicable bank routing informétion to facilitate

such transfer.

4. The guaranieed commission for each subssquent calendar year will be
adjusted on January 1st of each year hased on the fiscal year U.S. Implicit Price
Deflator (IDP) published in the June volume of the Washington Economic and
Revenue Foracast, The DOC will provide this information to the vendor nc later

than August 1st of each calendar year.

5, Any change in rates or commission will be mutually vagreed upoh and -
will not create a substantial impact to the expenses incured by the vendor.
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INTERNATIONAL RATES - DEBIT ONLY
" Country Country Per Min, Rate Country Country Per Min. Rate
Code Cede
01193 Afghanistan 501 011238 Cape Verde 52.66
Island
011355 | Albania $2.28 345 Caymen 3114
Islands
011215 Algeria 3L79 011236 Central . - $4.00
African
Republic
011684 American $2.39 011235 Chad Republic $4.81
Samoa
011376 Andorra 3131 01156 Chile $1.31
011244 Angola 52,93 01186 China 3251
264 Angnilla $1.86 01157 Colombia $1.72
011672 Antarctica $4.81 011506 Costa Rica $1.60
268 Antigua $1,36 011385 Crostia $1.94 |
: \ {Barbuda) :
I 01154 Argentina $1.44 01153 Cuba §2.37
011374 Ammenia $2.66 01145 Denmark $1.05
. 011297 Aruba §1.31 767 Dominica 31.21
i 01141 Australia 80.77 809 Daominican $1.01
; Rapnblic
! 01143 Anstria £1.43 011593 Fenador 32,02
; 011594 Azerbaijan 52.12 01120 Egypt - $2.25
1 242 Behamas £0.76 011503 El Salvador 51.57
| 011973 | Behrain §2.22 | 011358 | Finland $1.06
i 011880 Bangladesh . £3.20 Di133 France 50.64
3 246 Barbacos T 5165 011241 Gabon $2.25
| 01132 Belgium $1.04 011220 Gambia $2.00
011501 Belize $1.54 01149 CGermany 50.66
3 011226 | Benin $2.28 011235 | Ghena $1.78
: 441 Bermmnda . $1.08 01130 | Gresce $1.35
011975 Bhutan. £5.07 473 Crenada $1.64
Q11591 Bolivia §51.87 011502 . | Gunatemsale $1.49
011387 Bosnia- $1.94 011592 Guyana $2.59
Herzegovina '
011267 Botgwana $2.28 011509 [ajti $2.06
01155 Brazil $l26 ] - £11504 Honduras $2.02
284 British Virgin $1.2% .011852 Hong Kong §1.41
Islands . .
011359 - | Bulgatia %1.55 01134 Hungary $1.23
011226 Burkina Fasio $2.93 01191 India $2.49
011257 Burundi $5.64 0li62 Indonesia $1.85
011855 Cambodia 54.99 01198 Tran £3.00
011237 Cameroon 32,49 011964 Iraq 34.08
1 Canada $0.44 011353 Ireland $0.94
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Country Country Per Min, Rate Countiry Couniry Per Min, Rate
Code i Code
1972 Israel 31.73 01163 Singapore §1.25
03139 Ttaly $1.06 011421 Slovakia §1.58
876 Jameica $2.16 011386 Slovenia, $i.94
Republic of
01181 Tapan $0.78 011232 Somalia $7.03
01182 | Korea, South $1.26 01127 South Africa 5155
011856 Laos $5.16 01134 Spain £1.28
011371 Latvia $2.12 860 8t Kitts $1.37
011961 Lebanon $2.39 758 8t. Lucia $1.62
011231 Tiberia $1.30 011308 St, Pierre & $1.29
. ] ' Miquelon
011370 Lithnania $2.50 784 St. Vingceat 5182
&
Grenadines
01160 Malaysia $1.37 011249 Sudan . 34.20
01152 | Mexico- 90,70 | 01146 | Sweden $0.61
‘ Rate Zones
1“3* .
01152 Mexico - $1.22 01141 Switzerland $0.65
Rate Zones
4-8*
0113393 | Monaco $0.64 011963 Syra $2.93
664 Montserrat $1.89 ]  01188% Tajwar £1.41
011212 | Moarogco $2.20 01166 Thailand . $1.94
011596 Netherlands $1.48 868 Trinidad & - $1.80
‘ Antilles Tobago -
] : Islands
01131 Netherlands 30.61 01190 Tugkey $1.59°
01164 New $2.46 649 Turks & $1.63,
. Zenland . Caigos
011505 Nicaragna - $1.65 340 .8, Virgin $0.95
' , . Tslands
011234 Nigeria $2.77 011256 Uganda $2.12
01147 Norway $0.75 011380 Ukraine §2.35
01182 Pakistan 5271 011971 United $1.53
T Fmirate -
011507 Panama $1.71 (1144 United $0.51
' Kingdom '
__.'_Ol 1595 | Pamagnay $2.08 011598 Urnguay $2.05
01151 Peru $1.76 01158 Venezuela F1.34
State of Washinglon CDCOB840 PageBof 7
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Country Country Per Min, Rate Country Country Per Min. Rate
Code Code ,
01163 Philippines §1.59 01184 Vietnam $3.24 | -
01148 Poland $51.32 011567 Yemen $1.85
011351 Portugal $1.43 011381 Yugoslavia 31.98
787 Puerto Rico $0.65 011243 Zairs $2.12
01140 | Romania $1.96 | 011263 | Zimbabwe $1.85
0117 Russia $2.11 ‘
011250 Rwanda $£3.20
" 011966 | Sandi 32.79
Arabia
011221 | Senegal $332
!
Stale of Washington ©bGcO6840 Page 7 of 7
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State of V\Vauﬁlhling;tmm Diepartonent off Corrections
Contract No. CDOC 6840

Amnerndiment Wo, 1

This Amendment is made by the state of Washington, Department of Corrections,

hereinafter referred to as Department, and FSH Communications, LLC, hereinafter referred to
as the Contractor, for the purpose of amending the above-referenced Contract, heretofore
entered into between the Department and the Contractor.

WHEREAS the purpose of this contract amendment is to modify the initial term of the Contract,
address the expansion of the Coyote Ridge Corrections Center, and {o memorialize the
Department's decision to implement Personal Access Number (PAN) List for offenders;

NOW THEREFORE, in consideration of the terms and conditions contained herein, or attached
and incorporated and made a part hereof, the Department and Contractor agree as follows:

1. PART IV. ~ TERM, is amended in part as foliows:

The initial term of this Contract is from the Agreement’s execution date through ((Becember
34,2000 December 31, 2010 ("initial Term").

2. The following language is added to the Scope of Work:
Implementation of Personal Access Numbers:

The Department and Contractor will implement PAN for offenders on a trial basis atthe

Airway Heights Corrections Center beginning April 15, 2009, and continue for 80
consecutive dave during which the Devartment and the Contractor will mest weekly to

raview procass success, The Department and the Contractor have agreed to the following to
implement PAN:

¢ During the first two weeks of the trial period offenders will use the normal call
process to automatscallv populate their individual PAN of up fo 25 telephone
nurnbers;

s Adds / Changes / Deletions - Offenders will call the Contractorat a desiagnated,

special number (set up as a speed dial) to request changes to their PAN list. The
following paramsiers will apply:

s Changes/additions/deletions to PAN itst once every 30 days only; Five numbers per
moenth allowed for changes/additions; Any number of deletions are allowed monthly.
The Depariment will establish a practice for Jost PAN lists and designate person(s) io
supply to offenders internally;

s Authorized personnel will have access to offender PAN lists which may be printed
from the System.

» If approved by the Denartment for statewide implementation the Departrent will
establish procedures for establishing PAN fists for hew offenders entering the gystem
at the Washington Corrections Center.

¢+ If the Department authorizes going forward after the irial period the Confractor will
turn up the rest of the sites by approximately June 8, 2009,

RN

State of Washington CDOC6840 Page1of2.: " .
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Implementation of Friends and Family Debit:

The Department and the Contractor agree to implement Friends and Family Debit — also
known ag V-Direct by August 2009, V-Direct enables adding funds directly to an
offender’s personal phone account aliowing the offender to place calls to anyone

anywhere on hisfher PAN that may not qualify for traditional collect billing (such as cell
phones, Vol phones, and international calis) and in the case of in-state calling a
discount price. There shall be charge to initially set up the personal phone account. The

Department and the Contractor agree that this debit account will be used by the
Contractor to deposit funds each vear in each offender’s V-Direct account equal to the

cost of one 20-minute in state call, currently $3.15 (plus tax).

Covote Ridge Corrections Center;

The Department and the Contractor will work cocgerativelx to add additional offender
phones and associated equipment to accommodate the planned increase in offender
population at the Coyote Ridge Corrections Center, The Contractor will use its best

efforts to match increasing offender population with phone service capacity.

Additions to the text of Contract No. CDOCB840 are shown by underline and deletions by

((strikeout)). All other terms and conditions remain In full force and effect. The effective date of

this amendment is the date of last signature.

THIS CONTRACT AMENDMENT, consisting of two (2) pages and no attachments is executed
by the persons signing below who warrant that they have the authority to execute the contract.

FSH COMMUNICATIONS, LLC DEPARTMENT OF CORRECTIONS
W/WMA %WW/D e Bae—
{Sianature}) (Signature) ¥ |
Steven Loggans Gary Banning
(Printed Name) (Prinfed Name)
Vice President/General Manager Contracts Administrator
{Tilley {Tille) )
Ay 6, D009 Y113 g
{Date) ’ {Data)

Approved as to Form:

This contract amendment format was approvad

by the Office of the Attomey General, on April 14, 1988,
Approval on file,

State of Washington CDGCEB40 : Page 1 of2
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State of Washington Departoaent of Correctioms
Contract Mo, CDIOC 6840

Ancvermdiment No. 2

This Amendment is mmade by the state of Washington, Department of Corrections, hereinafter
referred fo as “Depariment” or “DOCY, BSH Communications, LLC, a Limited Liability
Company "FSH", and Value Added Communications, Inc., a Delaware Corporation with Its
principal offices at 1601 N, Collins Blvd., Richerdson, Texas, hereinafter referred to as the
"VAC” or “Contractor”, for the purpose of smending the abovereferenced Coniract,
heretofore entered into between the Department and FSH Connnumcaﬂons, LLC, hereinafter
veferred to as “FSH”.

WHERBAS the purpose of this coniract amendment 18 {0 recogmize the transfer and
aequisition of certain of FSH's inmate telephone bosiness aseets and obligations from F3I1 to
VAC; provide Department consent of the assignment and assumption of this contract, and to
make such other modifications to this contract as made necessary by such assignment; -

NOW THEREFORE, in consideration of the terms and conditions contained herein, or
attached and fncorporaied and made a part hereof, the Department, F5H, and VAC agree as
follows:

1. PART V. -PART REPRESENATIONS AND WARKANTIES, is amended in part to read
as follows:

PART V. - PARTY REPRESENTATIONS AND WAR’RANTIES
Section 5.01 CONTRACTOR'S REPRESENTATIONS AND WARRANTIFS

Contractor makes the following representations and warranties for the benefit of
DOC: '

(2)(1) ¥5H is a limited liability compeny, duly orgenized, validly existing and in
good standing under the Jaws of the State of Delaware, and has the corporate power o
carty on iz business as it is now being conducted mid cwrenfly proposed to be
conducted, FSH is qualified as a foreign corporation to do business, and Is in good
standing, m the Stete of Washington. FSH is fully lcensed and registered with the
Washington Ulflities and Transportation Commission to provide the Services. FEIS's
registered agent for service of process in the State of Washington is Corporation Service
Company. '

(a)(2) VAC is a for profit corperation duly érganized, validly existing and in good
standing under the laws of the State of Delaware, and has the corporate power fo cany

on its business as it iy now being conducted mid cuvently proposed to be conducted.

State of Washington o cDOoces40 - Page 10f 3
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VAC is qualified as a foreign corporation to do business, and is in good standing, in the
State of Washington. VAC is fully licensed and registered with the Washington Utilities
and Transportation Cormmission to provide the Services, VAC's tegistered agent for
setvice of process in the State of Washington ig Corporation Service Company.

2. The Assignment and Assumnption Agreement contemporaneously executed by FSH,
VAC, and DOC is attached hereto as Appendix 7 to this contract and made a part hereof,
DOC'S consent and approval of said agreement shall not affect application of the
requirements of Section 11.06, Assignment, to future assignments. Neither shall such
consent and approval be interpreted in any way that increases the obligations of DOC or
waives any defense or right of DOC regarding this Contract. DOC releases BSH from its
obligations, including those under Part VIII (Remedies), Part IX (indemmity, Liabilities
and responsibilities} and Paxt XI {Miscellaneous), assumed by VAC pursuant to the
Asgsignment and Assumption Agreement and this Amendment only to the extent that
VAC has commitied to fulfill those obligations.

APPENDIX 6.01.2 Key Personnel is amended to read as follows:

KEY PERSONNEL (effective vmtil the effective date of this amendment)

FSH Communicaticns

Name Title

Dama Alixander Director - S5ales

James Brandt Director — Infrastruciure

Greg Butfon Director — Customer Service

Bob Dubay Director — Corrections Products

Ken Jackson Birector — Operations

Sheltie Luallin Director — Information Technology

Christy Bailey Operations Manager —~ Washington

Tom Daja Operations Manager — SW WA/Oregon

Joarma Howard Account Executive - Washington

Denifrice Jenkins Custamer Account Consultant

Deh Walker . Manager - Corrections Services/Repair

KEY PERSONNEL (effective beginning on the effective date of fhis amendment)

Value-Added Communications

Name Title

Joanna Howard Account Bxecutive

Brian Galke Director — Customer Cerre }

Gamal Mohed Director - Techudeal Assistance Center

Steve Hodge - Chief Technical Officer

Murk Turner Presidentf Q0
State of Washington CDDCEH840 Page20f 3
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4. Except for paragraph #1 of this Amendment, “Contractor” or “FSH", as used i this

contract, shall mean FSH Communications, LLC from the Agreement's execution date

- through the effective date of this Amendment and shall mean Value-Added
Comrunications, Tne., from auch date forward,

All other terms and conditions remain in full force and effect, The effectve date of this
amendment is the date of Inst signature,

THIS CONTRACT AMENDMENT, consisting of three (3) pages and one {1) attachment is
executed by the persons signing below who warrant that they have the authortity to execute
the contract amendinent,

VALUE-ADDED COWUNICA’I‘IONS, DEPARTMENT OF CORRECTIONS

(Signature)

i _ - Gary Banning
(Pfnted Namc) (Printed Name)
Pregident/CEO Contracts Administrator
{Title) (Title)

ﬁ/c;/ g 9/fo!
(Date) (Date)
FSH COMMUNICATIONS, LLC, APPROVED AS TO FORM
Wﬂ/\/&%wwwm Ao o 8

(Signatar) = (Signature)
Steven Loggans . Pete Bemey
(Printed Name) (Printed Name)
Vice-President/General Manager Assist Attorney General
(Tifle) (Title)

Iy B, TP007
(Date) (Date)

- Slata of Washington : CDOCE840 Page 3of 3
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT {the
*Assipnment™) is made as of __- Am\usY 25,2009 (the
“Effective Date”) by and between FSH Communieations, LLC, a Delaware timited
hinbility company (“FSH” .or “Assignor), Value Added Comununications, Iuc,
(hercinafter “Assignes™) and State of Washington (“State”). Assignor, Assignee and
State are sometimes collectively referred to herein as the “Parties”,

WHEREAS, on or about 4 11 feo0t » FSH and State entered into that certain
[nmate Telephone Service Agreement, as amended (the “Inmate Agreerrient™). .

WHEREAS, subsequent to entering info the Inmate Agreement, Assignor and
Assignee entered info cerfain agreements whereby Agsignor agreed fo transfer and
Assignee agreed to acquire certain of Assignor’s inmate telephone business assets an
¢bligations. :

WHEREAS, Assignor desires fo assign all of its interest, rights and obligations
under the Inmate Agreement to Assignee, and Assignee desires to accept assignment of
Assignor’s inferest, rights and obligations under the Tnmate Agreemg:nt,

WHEREAS, the Parties desite to document the formal Assignment of the [nmate
Agreement and State’s consent to the Assignment,

) NOW, THEREFORE, for good and valuable considerations, the receipt and
sufficisncy of which are hereby acknowledged, the Parties agree as follows: -

1. Effective as of the Effective Date and subject to the terms and conditions hereof, the
Assignor transfers, assigns and sefts over to the Assignes all of the Assignor's interest
in the Inmate Agicement and Assignec assumes all of Assipnor’s interest in the
Inmate Agreement. Notwithstanding anything in the Inmate Agresment 1o the
contrary, this Assighment and State’s consent to this Assignment shall release

~ Assignor from any and all abligatiens of Assignor under the Tnmate Apgreement,

2. Subject to the térms and conditions hereof, Assignes hereby accepts this Assignment -

and the assignment of Assignor’s interest in the Inmate Agreement. Assignee hereby

- agrees to perform all obligations of Assignor under the Inmate Agreement and to held

havmless, protect and indenmily. Assignor against any and all claims, causes of action,

- loss, costs, liabilities and expenses related to Assignee’s performanee or non-
performance under the Inmate Agreement, :

La

. Staie hereby consents to the assignment of the Inmate Agreement to the Assignee in
accordance with the terms and comditions of this Assignment, and joins in this
Assignment for the purpose of acknowledging its consent and approval thereto,

4. This Assignment may be execuled via fcsimile and i several counterparts and all so
executed shall constitute one agreement binding on all Parties hereto,

PRU-53032 000055




5. This Assignment shall be constived in accordance with laws of the State of
Washington, without regard to conflicts of law miles, and the parties irrevocably
consent to the personal jurisdiction of the courts of State of Washingfon and
irevocably waive any objections to personal jurisdiction or venue in State of
Washington. The federal and state courts of Washington shall have exclusive
jurisdiction over any disputes arising out of this Assignment or the [runate
Agresment,

IN WITNESS WHEREOF, the Parties hereto have execited the Assignment as of the
dates set forth below.

“Assignor” - “Assignes” AGREED AND

CONSENTED TO BY: :
“State”
FSH Communieations, LLC  Value Added State of Washington
108 W. Monroe St. Communmications, Ine, .
Suife 2101, s
Chicago, Hlinois 60603
ch Ledls 2 s . 4% ﬁ Az 3
utharized Signatute Alrthiorized Signature
ﬁ%&&&ﬂ&é&l&@i e @ﬁﬂ “/Z?:S © Gary Bewmngy godoeds
Print Name and Title Print Name and Title . Print Nants and Title F
. S/
5109 shafs . _shedy
Date - Date Date

STELVEA LOGAMD
Vice PSP re T
SVLy 37, 200y
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- State of Washiagton Diepartment of Corrections
‘ Contract No, CDOC 6840

Amendeni No. 4

This Amendment to Contract No. CDOC6840 is made by the state of Washington,
Department of Cotrections, hereinafter referred to as “Department”, and Value-Added
Cominunications, Inc., hereinafter referred to as “VAC”, for the purposes set forth herein.

WHEREAS the Federal Communications Commission (FCC) has issued order RCC 13-113

capping rates charged by providers of Inmate Calling Setvices (ICS) for interstate phone
calls; and : .

WHEREAS the order has been partially stayed by the United States Court of Appeals order
13-1280 on January 13, 2014; and

WHEREAS to comply with the FCC Order during the stay and to allow adequate time to

complete a competitive solicitation for ICS and ensure continuation of service at the end of
the current contract term,

MWOW THEREFORE, in consideration of the terms and conditions contained herein the
Department and VAC agree as follows:

1. No later than effective date of the FCC order VAC will implement new interstate rates of
21/rain for prepaid and debit calls and .25/min for collect calls, Interstate rates shall
remain at or below the FCC mandated rate eaps during the term of this contract.

2. Tt is understood between the parties that'the intefstate rates charged do not include 2
commission. The Mindmum Account Guarantee (MAG) witl be reduced to $4,778,400,

3. The Depariment intends to issue a competitive solicitation to continue services at the end
of the current term. However additional time beyond the current term is necessary to
promote competition due to uncertainty of the outcome of the current stay. The
Department intends fo begin the solicitation once the stay is lifted or there is sufficient
clarity of allowable costs and charges to ensure that ICS providers may bid phone rates
that are fair and reasonable and in compliance with FCC requirements. To this end the
contract term is extended one year or until the completion and implementation of the
riew contract, whichever is later,

All other terms and conditions remain in full force and effect. The -effective date of this
amendment is the date of last signature. '

State of Washington CDOCBB40 Page 1 of 1
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THIS CONTRACT AMENDMENT, consisting of two (2) pages is executed by the
persons signing below who warrant that they have the authority fo execute the contract
amendment.

VALUE-ADDED COM'MU NICATIONS, DEPARTMENT OF CORRECTIONS

INC fore v 1 _/{ .
(Signature) ' (Signiature)
Jeffery B. Haidinger ‘ Gary Banming
(Printed Name) ‘ (Frinted Name)
President and COO Contracts Administrator
(Title} i {Title) .
, z 181y AR
(Datey ' (Date) ~
Approved as to Form:
This amendment formaf was approved
by the office of the Attorney General.
Approval on file.
State of Washington - CDQOCH840 Page 2 of 1
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~ State of Washington Contract No.CDOC6840
g Department of Corrections Amendment No. 5

This Amendment to Contract No. CDOCE848 is made by the Washington State Department of
Corrections and Value-Added Comsnunications, Inc. for the purposes set forth herein,

WHEREAS Value-Added 'Communications, Ine. (VAC) has implemented new rates charged
offenders for prapaid or collect interstate phone callg; and

WHEREAS the Depariment of Corrections (DOC) and VAC have reached consensus on a reduction
in the rates for instate offender phone calls;

NOW THEREFORE, in consideration of the terms and condltions contained herein the Department
and VAC agree as follows: :

1. VAC will reduce the flat rates charged for local, intraLata, and interLata calls made by offenders
effective April 1, 2014. Collect calls made by offenders that are local, intraLata, and interLata will cost
$3.04 for a twenty minute call. Pre-paid calls made by offanders that are local, intralata, and interLata
ealls will cost $2.80 for a twenty minute call. Call costs do not include any applicable taxes or charges
approved by the Pederal Communications Commisston or the state Publie Utifities Commission,

2. The minimum amount guaranteed DOC under Section 3.02 and Appendix 3.01 of this Contract is
reduced to (MAG) is reduced to $4,028,400.

All other teris and conditions yemain in full force and effect. The effective date of this amendment is
April 1, 2014,

THIS AMENDMENT, consisting of one page is executed by the persons signing below who warrant that
they have the authority to execute the contract amendment,

. YALUE-ADDED COMMUNICATIONS . DEPARTMENT OF CORRECTIONS
ﬂ My %W £

Gigmature) (Sigglature)

Jeffery B. Haidinﬁg_r . . Gagy Banning

(Ptinted Name) (Privited Name)

Presidentand COO Contracts Adminlstrator

(Title) ¢ % " (Title) / /
F1o &5/

Catey * b (Date) !

Approved as to Forn: _
This amendment format was approved
by the office of the Attorney General,

Approval on file,
State of Washington ' CDOCE840(5) _ Page 1 of 1
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State of Washington - Contract No. CDOC6840
Department of Corrections Amendment No. 6

This Amendomment to Contract No. CDOCE840 is made by the Washington State Department of

Cotrections, heveinafier vefesred to as “Department” or "DOC”, and Value-Added Communications, Inc,
hereinafter reforred to as *VAC”, for the purposes set forth herein,

WHEREAS tha parties have expressed Interest In moving the hosting of the platform used to support the
Tnmate Calling Sesvices (ICS) equipment; and '

WHEKBAS the parties desire to establish a sound plan to iinplement recuced 1CS rates for telephone valla
placed by Department offanclers, to be compant with and in accordance with’ Grder 15-136 adopted by the
Pederal Communications Commisaion (FCC) on Qctober 22, 2018 ("FCC Ouder™y;

WHEREAS the partles agree to eliminate the cwrent Mlnimum Amount Guaranteed (MAG) and
establgh a revenue sharing amount caleulated as a parcentage of total revenue;

WHIERBAS the parties desire to memorlalize the end date of the Contract, which is extended to align with
the termination date of other offender communications segvices, thereby facilitating the Department’s intent
to pursue competitive procurement of bundled communication services at the end of the Contract term;

NOW THERERORE, in consideration of the terms and conditions contained herain the Department and
VAC agrea aa follaws:

L VAC will complete, atits own expense, the following chonges to the inmate telephone system nnd
associated equipment supplied by VAC under the Condract:

a U{)dale of hosting platform. Update the current platform used to support the inmate
telephone equipment to a hosted solution, This intludes an update to all sofiware and
hardware used in connection with the platform, including, but not limited to, the monitoring
and recopding systems o be compatible with the most current version of the Microsoft
Windows oparating aystem. A list specifying the upgrade is provided in Exhiblt B to this
Amendment. On-gite training for the new system will be provided to Department personnel
at VAC's expense oi an as needed bagis as communicated to VAC by the Department
Contract Manager; and :

b, Removal of unused equipment, Remove all equlpment and supplies replaced by VAC in
response to Department requests for technolopy refreshes, as allowed in the Contract.
Removal of equipment will be completed at VAC's expense, within ten (10) business days of
the technology refresh.

2. Bifective March 17, 2016, VAC will reduce the rates and charges for intrastate and interstate immaote
telephone calls made using the inmate telephone system (T5) to rates and charges that ave no greater
than those allowed by Order 15-135 adopted by the BCC on Qctober 22, 2015,

The paities hecehy agree that the rates charged to usess of tha ICS will st no time exceed the
followirg!

B. Immate Telephone Service Call Rates, The per-minute-of-use call ate shall not exceed the

maximum rates authorized by the Washington Utilities and Transpartation Commissicn
{UTC) and the FCC. Interstate and intrastate 115 calls, whether made using a collect, debl,

State of Washington CoOCe840(6) . . Pagelof?
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prepaid/ Advancel’aj"‘“ fotmat, or any other format shall at no time oxceed the maximum
eleven cents ($0.11) per minute of use,

The rates charged are exclusive of taxes, nd other amounts collected by VAC on behalf of, or
pald to, thivd parties, Including but ot Himited to payments in sapport of statutery oz
regulatory programs mandated by governmenta! or quasi-governmental authotities, such ag
the Federal Unlversal Service Fae, and any costs incutred by VAC in connection with such
programs,

b. Ancillary Pees. VAC may charge certain anclllary fee, which at no time shall exceed the
maximuun rates as authorized by the state UTC and the FCC Order, The parties agree that the
maximurm ailowed fees shafl be: ) :

Fee for antomated payment for credit card, | $3.00 per use
debit card, and bill processing fess :

Fee for payment using live operator $5.55 per use

Fee for paper bill/statement $2.00 per use

Fee for use of third-party monay ransmitter | The exact fee from fhe third-party
{e.g., MoneyGram, Western Union, credit provider passed through directly o
caed processing, transfers from thivd-pacty | customer with no markup

comimissary accounts) ]

3. Elimination of the MAG, The parties herelry agree fo the complete elimination of the MAG affactive
March 17, 2016, The prorated MAG, due to the Department for the period of January 1, 2016 through
March 16, 2016, shall be paid to the Dapartment no later than April 39, 2016,

Effective March 17, 2016 the MAG and other commission and revenun share payubla by VAC under
the Contract will be replaced with a fifty six percent (56%) call revenue shating amount caleulated
manthly, as further desciibed below. Call revenue shall mean all revenue generated by every
completed intrastate call that is nccepted by an end uset and billed via a logal exchange camier or
prepald to VAC. Call revenue en which monthly revenue share will be paid does not include: (1)
taxes and tax-related surcharges; () credity; (iif) anctllary fees; (iv) revenue from interstate calls; and
(v} any amount Company collects for, or pays to, third parties, including but not limited to payments
in support of statutory or regulatory programs mandated by governmental or quasi-governmental
authorities, such as the Pederal Universal Servica Fee, and any costs incurred by Cotnpany In
connection with such programs. This call revenue sharing amount shall be due to the Department in
quarterly payments in artears due no later than the 30t day of each of these montha: Tuly, Ociober,

January, and April. Final call revenue sharing payments due under the Conlract shali be paid wlthin
60 days of the Contract end date, .

4. Contract Termination Date, The Department previously intended to pursue competitive solicitation
of the ICS to begin following the end of the ariginal Contract term. However, the Department
delayed competitive procurement due to uncettainty in the K3 market asgociabed with pending FCC
proceedings, In light of a recent partial stay granted for the FCC Otder, and in an effort to align
contract termination dates for offender communications services, including telephone services, so as
to facilitate compelitive procurement of bundled comummication services at the end of thig Contract
termm, the parties agree that the Contract term shall extend until December 31, 2018 or untl full
implementation of new Coniract resulting from the competitive solicitation, whichever ig later. The

Stute of Washington COCE340(6) ‘ ' Page2 of 3
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Department agrees to give VAC ninety (90) days advanced written notice of the full Implementation
date. ) )

5. VAC Cooperation at End of Contract. Upon final termination of CDOCE840, VAL agrees to
redgonably cooperate with the Department and any new Contracted vendor in accosnplishing an
afficient and effective transfer-of responsibllities, All, equl pmant and suppliss currently owned or
serviced by VAC wnder the current Contract at the time of full implementation of the new Conteact
will be removed within ten (10) business days of full implementation. The removal of equipment and
supplies will be conducted at VAC's own expense. :

All other terms and conditions vemain In full force and effect, The effective date of this amendment is the
date of final executlon.

THIS AMENDMENT, conaisting of three pages and two (2) exhibits is executed by the pexsons signing below
whao warsant that they have the authority (o execute the Contract amendment

VALUE-ADDED COMMUNICATIONS, INC, DEPARTMENT OF CORRECTIONS

(Signature) " Cnature) -

Jeffery B, Holdingey John R. Nijspel .
{Printed Name) ) {Printed Name)

President and COQ Acting Contracts Administrator
(Titkey (Title) ‘

Ed l o [ i 3 /f :ﬁg
(Date) o (Datey =~

Approved os to Porm:
"This amendment format was appeaved
by the office of the Attorney General.

Approval on file.
State of Washington COOCERL0(6) Page3of 3
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State of Washingtoﬂ Contract No, CDOCG840
" Department of Corrections .~~~ Amendment No. 7 -

- This Amuendiment is made by the state of Washington, Department of Corrections, herefnafter

referred to a8 Depariment, and Value-Added Commnnications, Ing, hereinaftey referred to as the
Contractor, for the purpose of amending the above-referenced Contract, heretofore entered into between
the Department and the Contractor. ‘

WEIEREAS the pnipose of Hils contract amendipent is ko updaie fhe contract to the most mcent Gerieral
Terms & Conditions;

NOW THEREPFORE, in consideratiorr of the terms and conditlons contained herein, o attached and -
incorperated and made a part hereof, the Department and e Contractor agree as follows:

Seciom 1.02.  APPENDICHES, EXHIBITS AND ATTACHMENTS is 'amended, fnpart, as follows:

The appendicey, exlibits and schedules te this Contract attnched to this Conuact are ingurporated
by this reference inko s Contract, Bxhibit €,  partially gover 2 | 5
hereby incorparated end attached.

Additions to this text ave shown by undetling and deletions by ((shileout)), All other terms and -
conditlans mmain In full foree and effect, The effective date of this amendment is July 1, 2017,

THI§ CONTRACT AMENDMENT, congisting of one {1) page, ahd one (1) attachment, is executed by
the parsons sigiing below who warrant that they have the authority to execute the contract,

VALUR-ADDED C‘OMMUNIC‘—ATIDNS DEPARTMENT OF CORRECTIONS
Lot~ <289 4
(Sighalure) (Signuthara)
ng Fveas lf} H—p‘u l,Jr'lﬂ{'f’ John R, Nispel
cPrini!ed N‘f{me) (Printod Naise)

fff)l il %\q"ﬂ\ f%‘/ﬁ’wf-s Q‘ {MJ”J} ¥ Conlracts Administratoy
(Title) {Title)
11/13/17 : ///z.q/‘y

(Date} - (Date)

Approved s to Posm:
This amendment format was approved by the office of the Al{arney General,

Approval on file,
Siate of Washington CDOCE840(7) Pagetof 1
Department of Corrections . . 178360
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EXHIBIT C
STATE OF WASHINGTON
DEFARTMENT OF CORRECTIONS
PARTIAL GENERAL TERMS AND CONDITIONS

PUBLIC RECORDS ACT

1.1 This Agreement and all records associated with the performance of this Apreement shall be avallabla from the

Department for inspaction and copying by the public when required by fhe J;Eulgllc Recards Ack, Chapter 42,56
he 1t '

1.2 Ifrecords] custody of th nivactor are needed by the Dapartment to respond t der the Act

etermined s Depatbment, the Contractor agrees to make them prompily available fo the Deparfment.
Upon reguest by the Department, the Contragtor farther agrees to provide a detailed index of records agsociated
with its performance of the confract. This index wil for mave ef] ¢ and accurate identification o

potentially tesponsive records.

1.3 the Contractor consi
Apreame he vrotected fro lsclosure under law. the Contractor shall clearly ident specific

information that it claims to be confidential or proprietary when the records are provided to the Department in
response to a public recc uest,  The Depa nt_retsing sole discretion in the appropriateness apnd

application of withholdings and redactions on all records.

14  IEthe Department reseives a request inder the Act to inspact or capy information identified by the Contractor ag
confidential o1 proprietary and the Repartment determines that relense of the information is required by the Act
or ctherwise is appropriate, fhe Department’s sole obligation shall be to notify the Contractor (a) of the request
and (b of the date that such information will be released to the requester unless the Conteactor obtains g gourt

order to enjoin that disclosure pursnant to RCW 42,56.540. If the Contractor fails to tlmesx obtain a court order

[ ;

joining disclosure, the De artment will release the requested information on

with s and redactior asms proper,

1.5 The Depaytment iz not ob 1 to_claim any exemption from disdosure under the Act If of the
Contractor. The Department shall notbeli the Contrag sleaging records not clearly identifiad by the
g;ontractor 2§ confjgentmi or proprietary. The Department shall not be lable to the Conteactor for releasing an

compliz ith this saction, in compliance with the Act, or in compliance with 4 er of a court of

g_g_mp@lenl jguschctmn.

LBQUALITY]

1.6 The contractor must ensure that similarly_emploved individualy in dts workforce are compensated as equalg,
congistent with fhe following, :

Emloloyees &l g]mﬂm]g employ_gd if the mdwxduals work for thc sgme emmov 1,, t he pgrfoxmancg of the 10
ndmogs lat_) ﬁtles a]one are not detarminative of whether smployees are sxm:hglggmploved'

differentialsi engation for its workers based in good faith on
i meﬂmﬁm&mmmm reg earnings by quantity or quali roductign; a
anp fi -yelated fac : or a bona fi £t

gz in compensation levels,
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