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INMATE VIDEO VISITATION SERVICES AGREEMENT

This Inmate Video Visitation Services sgreement {"Agreement”) is made by and between Ihmate

Calling Solulions, LLC, dib/a ICSolutions (ICS"), having ifs principal place of business at 2200 Danbury
Streel, San Anlonio, TX 78217, and MaHenry County Sheriff's Office (the "Counly”) having its principal
address at 2200 North Seminary Avenus, Woodstock, Hlinois 60098,

1.

Term of Contract. This Agreement shall commence upon the date inmates within the County’s
contro! begin ulilizing the video visitation equipment which has been estimated o be March 1 2016
{the “Cutover Date™), but shall be no later than 120 days after the execution of this Agreement and
shall remain in force and effect for one (1) vear from the Culover Date. This Agreasment shall
automalically renew for three (3) additional ierms of one (1} year, each upon the same terms and
conditions as set forth herein, unless either parly, with or without cause, provides 90 days wiitten
notice of its inten! fo terminate the Agreement. Nolwithstanding the feregoing, in the event this
Agreement is ferminated for any reason other than a default by IC8, prior lo ICS recovering its
$250,000.00 capital invesiment in the video visftalion syslem, based on the paid session rates
specified hereln, then County shall reimburse. ICS for the unrecovered porllon of such capital
invasiment.

. Equlpment. This Agreement applies fo the provision of video visitation services by ICS using

Equipment located within space provided by the Counly at sach of the "Service Locations” listed on
Exhibit A, sitached hersto. The lerm “Equipment” is defined herein as video visitalion kionsks,
computer systems and software, all as more fully describsd on Exhibit B, attached herefo. All
Equipment shall be installed by properly trained personnel and in a good, workmaniike manner. Any
Equipment of ICS installed upon the premises owned, leased or otherwise under the supervision of
County, shafl remain in all respects the properly of ICS, ICS reserves the right to remove or refocate
any Equipment that is subjected fo recurring vandallsm or insufficlent usage. ICS shall nol exercise
such right of removal or relocefion unreasonably and, in any case with at least thisly {30} days prior
notica to County, Upon removal of Equipment by ICS, ICS shall restore the premise to ifs original
condition, ordinary wear and lear excepled.

On-sile visiling must be included at no charge to the visitor or the inmate/detainee being visited. The
system should also allow ihese visits to be conducted ad-hoc, or on-demand, without prior
scheduling.

Alteration- and Attachments. Counly shall not make allerations or place any attachments fo
Equipment and Equipment shall nol be moved, removed, rendered inoperable of unusable, of mads
inavcessible fo inmates or users by County without the express writlen permission of ICS.

Training, ICS shall provide on-site lraining plus internel-based training at no cost to County.
Additional training may be provided upon Counly’s request hased on availability of ICS.

Service Rates. ICS shall provide video visitation services to support both confidential and non-
confidential visitation sessions. The Equipment will support both onsite and remote video visifalion
sessions. in the case of pald video. visilalion sessions, IC8 shall charge End-Users, unless

athenwise exempi, a fee of $0.50 per minute billed in 30 minue increments. This fee may be subject

to change based on an order or rule of a regulatory authority having applicable jurisdiction.

Commissions to County. ICS will install, operate and maintain Equipment at no chargs to County.
ICS will pay County the commission amounts sel forth on Exhibit D, attached hereto (collectively the
“Comimissions™), in consideration of the County graniing 10S sxclusive righis for the installation and
operation of Equipment servicing the Service Locations. No Commissions shall bs paid to County on
amounts relaling to taxes, regulalory surcharges such as universal senvice fund, or other fees and

charges nol applicable io the visitation sessions. ICS will pay Cominissions to County on a monthly
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basis on or before the first business day occurring 45 days foliowing the end of the month in which
suich Commissions are esamed or accrued.  Such Commissions shall be sent {o the address
designated by County or wired to an account designaled in wriling by County for such purpose,

The parties agree that the viabllily of the video visitation services and Commissions contempiated
herein Is dependent upon Counly’s best efforis to promole the usage of paid video visitation services
and to maintain an average dally inmale population of not less than 500 inmates having access to
the video visitation service materially consistent with industry practice to achieve a minimum of 500
paid visits per month (required monthly visits). Additionally, County agrees to remit payment to ICS
for any shorifall in video visitation activity for any given month. This visilation shortfall shall be
calculated as follows:
Prior fo recovery of the $260,000 capital invesiment: 500 monthly visits less actual paid visits
mulliplied by $15.00 per visit and shall be applied toward the $250,000 capital
investment  requitement.
After the initial $260,000 capital investment has been recovered by ICS, any
payments by the County for monihly visit shortfall as referenced above shall be bifled at
$7.50 per visit and shall not be included inn the monthly profit sharing calculations.

The County's responsibility for any visit shorifall shall be reduced by 25 visits per terminal for
every lerminal that has been removed or that is out of use dus fo equipment malfunsction for
mors than 10 days in the'monih provided that the County has nofified ICS of the malfunction
or defect in accordance with the warranty provisions of this agreement.

ICS shall invoice County at the end of sach month for the visitallon shorffall {if any) with payment
due to ICS within 30 days.

7. County shalh
8. Adviss ICS of any Services Location of refated premise that has been closed,

b. Throughout the term of this Agreement, including any renewal terms, use ICS as its exclisive
provider for all matters relaling fo inmate video visitation services.

¢, Reasonably protect the Equipment against willful abtse and promptly report any damage,
service failure or hazardous conditions to ICS,

d. Provide necessary power and power source, at no cost (o ICS, and an operating environment
with reasonable cooling consistent with general office use.

e. Provide suitable space and accessibility for inmates’ use of video visitation services.

f. Permit ICS lo display reasonable signs furnished by ICS and not affix or allow o be affixed any
cther signs, equipment or information to the Equipment.

g. Permit reasonable access by ICS fo Counly’s Service Locations as reasonably necessary for
1CS o install, support and maintain the Equipment.

h. Comply with all federal, stale and local stalules, rudes, regulations, ordinances or codes
governing or applicable fo the video visitation services offered by 1CS.

8. Law and Venus. The laws of the State of Hinols shall govern the construction, Interpretation and

performance of this Agreement and all transactions hereundsr. All dispules hereunder shall be
resolved exclusively in stale or federal jurlsdictions located in McHenry County of lllinois.
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11.

12.

13.

14‘

18,

186,

17.

Notices. Any nofice or demand required hereunder shall be given or made by mail, postage prepaid,
addressed to the respective party at the address first set forth or referenced above unless otherwise
communicated in writing.

Entire Agreement. This Agreement constiltites the entire Agreement between the parties and may
not he modified or amended other than by a written instrument executed by bath parties. Any orders
placed by County hereunder shall be mcorpora{eci herein by mutual consent of the parties and shail
supplement but not supersede the provisions of this Agreement. The County represents and
warrants that it has the legal authority to make decisions conceming the provisions of space for
video visilation kiosks placed by ICS at the Service Locations covered by this Agreement and that
ICS may rely thereon. This Agreement supersedes any prior written or oral understanding betwesn
the parties.

Risk of Loss. ICS shall relieve Counly of all risk of loss or damage to Equipment during the periods
of transporiation and instaliation of the Equipment. However, County shall he responsible for any
loss or damage to Equipment located on the premlse caused by fault or negligence of County, its
employess or others under County's supervision,

Default. In the event either party shall be in breach or defaull of any terms, conditions, or covenants
of this Agreement and such breach or default shall continue for a period of thitty (30) days after the
giving of written notice thereof by the other pariy, then, in addition to all other rights and remedies at
faw or in equity or otherwise, including recovering of attorney fees and cowrt cost, the non-breaching
party shall have the right to cancel this Agreement without charge or liability. The waiver of any
default hereunder by either parly shall not constitute, or be construed as, a waiver of any
subsequent defaulf.

Assignment. This Agreement may be transferred or assigned, in whole or in part, by ICS to any
parent, successor, subsidiary, or affifiate of ICS, ICS may sub-contract any poriion of its duties
hereunder provided, however, it shall remain at all times responsible for such sub-coniracted duties.
This Agreement may otherwise only be transferred or assigned by a parly with the written consent of
the other party, which consent shall not be unreasonably withheld or delayed.

Relationship. The partties hereto are independent contractors and this Agreement shall not be
construed as a contract of agency or employment. Each parly shall be solely responsible for
cornpliance with all laws, rules and regulations and payment of all wages, unemployment, social

security and any taxes applicable to such panys employees. Each parly represents and warrants

that: (a) It is duly organized, validly existing and in good standing under the Jaws of the jurisdiction of
its formation; (b) the execution, delivery and performance of this Agreement has been duly
authorized by all necessary corporate actions; and (¢} its performance hereunder shall be in
compliance with applicable stale and federal lsgal and regulaiory requirements,

Indenmification, To the exienl permitted by law, each parly shall indemnify, defend and hold
harmiess the ofher party from and agamst any and all claims, losses, injuries, or demands asserted
by third parties (collectively “Claims”) arising from the material breach, negligent acts or misconduct
of such indemnifying party, ifs agents or employees, In the performance of any of its obligations
hereunder. Except for the foregoing express indemnification, each party shall bear its own liability
and cosis of defense for any third party claims.

Force Majeure, Eilher parly. may suspend all or part of its obligations hereunder and such pary
shall not otherwise be held responsible for any damages, delays or petformance failures caused by
acts of God, events of nature, civil discbedience, military action or similar events beyond the
reasonable coniro! of suich parly.

Severability. If any of the provisions of this Agreement shall be deemed invalid or unenforceable

under the laws of the applicable jurisdiction, such invalidity or unenforceability shall not invalidate or
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18,

18.

20.

21,

22,

rerider unenforceable the entire Agresment, but rather the entire Agreament shall be construed as if
not containing the particular invalid or unenforceable provision or provisions, and the rights and
obligations of ICS and County shall be consirued and enforced accordingly.

Special ADA. ICS will install Equipment in accordance with the Americans with Disabilities Act and
any related federal, state and local regulations in effect at the time of instailation. ICS shall make any
alterations to the Equipment as necessary for its correcl aperation and/or compliance with applicable
laws al no cost to County.

Limitation of Liability, IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY
FOR ANY LOSS OF PROFITS, LOSS OF USE, LOSS OF GOODWILL, CONSEQUENTIAL,
SPECIAL OR PUNITIVE DAMAGES REGARDLESS OF THE FORM OF ANY CLAIM, WHETHER
N CONTRACT OR IN TORT OR WHETHER FROM BREACH OF THIS AGREEMENT,
IRRESPECTIVE OF WHETHER SUGCH PARTY HAS BEEN ADVISED OR SHOULD BE AWARE OF
THE POSSIBILITY OF SUCH DAMAGES.

Warranty. Subject to County's compliance with its obligations hereunder, Equipment shall be free
from defects in workmanship and material, shall conform to ICS' published specifications in effect on
the date of delivery or as otherwise propossd to Counly in writing, and shall not infringe any patent
or frademark, This warranly shall conlinue while Equipment is in operation at each Service Logation,
County shall provide ICS with prompt wrilten nolification as to the specifics of any nonconformity or
defect and ICS shall have a commercially reasonable fimeframe 1o investigale such nonconformity
or defect. As County's sole and exclusive remedy, ICS shall, at ICS’ sole option and expense, elther:
{a) correct any nonconformilies or defects which substantially impair the functionalily. of the
Equipment in accordance with the aforesaid spacifications; (h) use reasonable efforts to provide a
work-around for any reproducible nonconformilies or defacts which substanfially impair the
funclionality of the Equipment in accordance with the aforesaid specifications; (¢} replace such
nonconforming or defective Equipment; or (d} promptly refund any amounis paid to ICS by County
with-1espect to such nonconforming or defective Equipment upon {CS receipt of such nonconforming
or defeclive Equipment, ICS doss not warrant that the operalion of the Equipment shall be
uninterrupted or error-free, No warranty Is made with respect to the use of Equipment on or in con-
nection with equipment or software not provided by ICS. Equipment may contain recycled,
refurbished or remanufactured parts which are equivalent {o new paris. ICS makes no warrantles or
representations that it will solve any problems or produce any specific resuits.

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

No Hire/No Solicit, During the term of this Agreement, and for a period of six {6) months thereafter,
nefther party shall solicit or hire the other party's employees, agents or representatives engaged by
such party to perform work relating o this Agreement, without the express wrilten consent of the
other parly.

Confidentiality. During the term of this Agreement, each parly may disclose to the other certain
propristary information including, without imitation, trade secrets, know how, software, source cotde,
techniques, fulure product plans, markeling plans, Inventions, discoveries, improvements, financlal
data, business strategles and the terms of this Agreement {collectively, “Confidential Information™ of
a character identified by the disclosing parly as confidential and that should reasonably have been
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23.

24.

25,

28.

understood by recipient, hecause of legends or markings, the circumstances of disclosure or the
nature of the information itself, fo be proprietary and confidentia} to the disclosing parly. Each party
and each of lls employees or consuliants fo whorn disclosure I$ made shall hold all Confidential
Information in confidence, and shall not disclose such Information o any third party or apply it to
uses other than ih connection with the performance of this Agreement, Each parly shall use the
same degree of care that it utilizes to protect ils own information of a similar nature, bit in any event
not less than reasonable duty of care, lo prevent the unauthorized use or disclosure of any
Confidentiai information. A recipient may not alter, decompile, disassemble, reverse engineer, or
otherwise modify any Confidential Information received hereunder and the mingling of the
Confidential Information with information of the reciplent shall not affect the confidential natiure or
ownership of the same as provided hereunder. The obligations of this paragraph shall survive
termination of this Agreament for a period of three (3} years.

This Agreement shall impose no obligation of confidentiality upon a recipient with respect to any
portion of the Confidential Information recelved hereunder which is: (a) now or hereafter, through no
unauthorized act or failure to act on recipient's par, becomes generally known or available; (b)
lawfully known o the recipient without an obfigation of confidentiality at the time recipient receives
the same from the disclosing parly, as evidenced by written records; {c) hereatfter lawfully furnished
to the recipient by a third parly without restriction on disclosure; or {d) independently developed by
the recipient without uss of the disclosing party’s Confldential Information.

Nothing In this Agreement shall preveni the receiving parly from disclosing Confidential Information
to the extent the recelving party is iegally compeiled to do so by any governmental or judicial agency
having jurisdiction,

License to Use Software. With respect fo the Equipment provided under this Agreement, [CS
hereby grants to Counly a noniransferable, nonexclusive license to Install, store, and exacute,
operate, ulilize and display (collectively, “Use”) the runtime versions of the Enforcer® & The Visitor
software in performance of this Agreement including, where applicable to the purposes hersunder,
such Use on compulers owned by Counly. Such license is spedific to the County and Service
Location(s) for which the ICS Services are provided and may not be transferred other than through
an authorized assignment of ihis Agresmment. Upon the termination heredt, this license and all rights
of County to Use the Enforcer® & The Visitor software will expire and terminate, Counly wil net
transform, decompile, reverse engineer, disassemble or in any way modify any of the Enforcer®
and\or The Visitor software or otherwise determine or altempt 1o determine source code from
executable code of any elements of the Enforcer® sofiware.,

Third Party Software. Third-parly software licenses may be contained in cerlain software included
with equipment and may therefore require a click-through acceptance by any users, Such software
licenses are incorporated herein by reference and can be made available upon request.

Taxes. Except as expressly provided for herein, each party shall bear responsibility for its own taxes
and such other costs and expenses arising in connection with the performance. of their respective
obligations hereunder,

Insurance, At all times during the Term of this Agreement, ICS shall malintain in effect the following
fypes and amounts of insurance:

a, General Liabilily Insurance: $1,000,000 per ocourrence; $1,000,000 personal injury; $2,000,000
general aggregate; $2,000,000 producis/completed operations.

b. Commeroial Automobile Liabifity: $1,000,000 Combined Single Limit.

¢. Workers' Compensation: 1CS shall comply with afl workers' campensation requiremenis for the
jurisdictions in which employeesitepresentatives perform applicahls duties,
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JCS shall provide certificates evidencing coverage in the amounts referred to above with an
sndorsement of the County being an addilional insured.

IN WITNESS WHEREOF, the parlies herelo have executed this Agreement by their duly authorized
ropresentalives on the dales sel forlh below, and represent and warrant that they have full authority to
execufe this Agreement on behalf of their respective parties:

inmate Galling Solutions, LLC

{Signature)

Bren o PHiLBn/

{Printed Nama)

V[ CE 4%555 (DEKT™

(Title)

o2 i

{Date) I

{McHenry Counly, 1L)

McHenry County

'{Signamre)

[N SENEEA N (;\\ {

{Printed Name}

|

{Tile)

J

{Dals)
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Exhibit A — Coutty Addresses

Principle Business Address {used for ali notices hereunder):

2200 N, Seminary Ave.
Woodstock, L 80098

Service Locations:

McHenry County Jall
2200 N, Seminary Ave.
Wouodstock, 1L 60098

Equipment to he shipped to:
McHenry Counly Jail
2200 N. Seminary Ave.
Woodstock, (L 80088
Gommissions to be paid to:
McHerry County Sheriff's Office

2200 N. Seminary Ave.
Woodstock, |L 60098

{MoHanry Counly, i) - GONFIDENTIAL -
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Exhibit B ~ Equlpment

The Visitor Video Visitation System

{Mctenry Counly, 1L}

"R & 8 & ® & B 6 & &5 & =B 0B

32 % Inmate Video Visitation Kiosks
4 x Visitor Visitation Kiosks
38 x Power Injector Modules
1 x Monitoring Workstation
1 x Lobby Registration Terminal
1 % Video Call Processing Server
1 x Video Call Regording Storage Server
1 x Managed Switch
1 x Enterprise Class Firewall
1 x APC UPS unit with Power Management Module
1 x Equipment Rack (half height)
1 % Cable & Connector Package
All-inclusive warranty, maintenance & support package

- CONFIDERTIAL -
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« Exhiplt C —Ratgs & Charges

The following rates apply to paid video visitation sessions

$0.50 pey Minute charged in 30 Minute inerements ($15.00)

NOTES: Video rates shown do nol include local, county, state and fedeval taxes, regulatory fees and bifling
fees,

Bitling Fees:
Payment Processing Fee (Live Agenf)... .o oin., 85,95
Payment Processing fee (TVR or Interned) ... .. ............ $3.00
{All other fees free o ywaived)
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Exhibit D — Commissions

Following the recovery of the initial capilal investment of $250,000.00 (16,667 Paid Visits), ICS shall
pay to County a Commission of 50% of the gross fee revenue for all paid video visitation sessions from
County’s Service Locations,

Note:  Commissions shall be made payeble snd sent o the address sc designaled on Exhibit A fo this Agreement.
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AMENDMENT No. 1 to the
INMATE VIDEO VISITATION SERVICES AGREEMENT

This Amendment No. 1 io the Inmate Video Visitation Services Agreement dated 3/1/2016 (the
"Adreement”) is made by and between Inmate Calling Solutions, LLC, d/b/a ICSolutions and McHenry
County Sheriff's Office effective as of September 1, 2017 ("Amendment Date”).

Whereas, the parlies have, simultaneously herewith, amended that certain Inmate Telephone Service
Agreement dated 12/1/2011, which amendment is additional consideration for this Amendment No. 1; and

Whereas, the parties agree as follows:

1. Capitalized terms not expressly defined herein shall have the meaning ascribed thereto under the
Agreement.

2. Section 1 of the Agreement is hereby amended to remove the last sentence pertaining to a capital
investrent recovery by 1CS,

3. Section 6 of the Agreement is hereby amended to remove the last two sentences of the second
paragraph and the last paragraph all pertaining to County's obligation for shortfalls in video
visitation activity.

4.  Exhibit D {o the Agreement is hereby amended in its entirety to read as {ollows:

Exhibit D - Commissions

1CS shall pay to County a Commission of 50% of the gross fee revenue coilected for all video visitation
sessions front Counfy’s Service Locations.

Nofe:  Commissions shalf be miade payable and senl 1o the address so designated on Exhibit A fo this Agreement.

8,  Except as amended herein, the Agreement shall remain in full force and effect.

IN WITNESS WHEREOEF, the parties hereto have executed this Amendment by their duty authorized
representatives effective as of the Amendment Date first set forth above:

inmate Calling Solutions, LLC McHenry County Sheriffs-Office
dfbla ICSolutions

) e A I i -I"& {

(Signature) {Signature) f

fgm%!{y{ ‘;j%;/ Ag/ ,X// . ' ?)9«% .‘3”'&14'33. ?}’1 . {“‘;&ﬁf’*‘u
(Printed Name) j {Prinled Name) i

yﬁg f%gs‘ f sVZ) 5/{;' ’7“’ {A:} a5 Lz A oifc i\k 2 5 ST

Title) (Tilie) | R
Y 7/5 Joful
atey &/ {Date)
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Exbibit A - County Addresses

Principle Bushess Address (used {or all notices heretnder);

2200 N, Seminary Ave,
Woodstock, 1L 60098

Service LLocations:
pMcHery Counly Jafl

2200 N. Seminary Ave,
Woodslock, L. 60088

Equipment to he shipped to:
MeHenry Counly Jail
2200 N. Seminary Ave,
Woodstock, H. 60008
Commisslons to be pald to:
McHenry County Sherdff's Office

2200 N, SBeminary Ave,
Woodstock, . 80098
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COUNTY of McHENRY
PURCHASING DEPARTMENT
MCHENRY COUNTY ADMINISTRATION BUILDING
2200 NORTH SEMINARY AVENUE, ROOM 200
WOODSTOCK, 1L 60098-2637

815873344818

DONALD A. GRAY, CPPB FAX 8157 334-4680

DIRECTOR of PURCHASING purchasingi@oo.mehenry.ilus

May 19, 2017

Cirtis A Brown

Duane Cutler

Legacy Inmate Communications
10833 Valley view Street Suite 150
Cypress CA 90630

Re: Contract for Inmate Telephone Services

Dear Mr. Brown and Mr, Cutler:

This letter is to notify Legacy Inmate Communications, which provides the inmate
communication system to the corrections division of the Sheriff’s Department, that the County of
McHenry is canceling our Contract with youwr company,

Pursuant to Paragraph 4. Term and Termination, McHenry County is providing thirty (30) days
wriiten notice to terminate.

4, Term and Termination.

a.) This Agreement shall be effective and binding from the date of its execution
for an initial term from 12/01/16 through 11/30/17 with three additional
option years to be exercised individually. Either party may terminate this
Agreement upon thirty (30) days prior writen notice to other party.

This contract will, therefore, terininate, on June 18, 2017.

We greatly appreciate all Legacy Inmate Communications has done thus far.

Please confirm that McHenry County will retain access to our voice records for two (2) years, To
coordinate the removal of equipment & transition, please contact one of the following: Sgt. K.
Nelson, Officer I, Lumpp or Officer S, McFarlin.

Sincerely,

Donald A. Gray, CPPB
Director of Purchasing




