ORDER OF BUSINESS

City Council July 6, 2026

City of Wood River 7:00 P.M.

111 N. Wood River Avenue Wood River, IL 62095

AGENDA

1) Roll Call: Tom Stalcup
David Ayres Bill Dettmers
Jeremy Plank Scott Tweedy

2) Approval of the minutes of the regular meeting of June 15, 2026, as printed.

3) Approval of the bills submitted for payment for the period June 11, 2026, to
July 1, 2026, as printed.

4) Opening of proposals for real property owned by the City, specifically 13 Whitelaw,

Wood River, Illinois 62095,

5) REQUEST BY MAYOR FOR:

A. Request for Citizen comments/communications/petitions
B. Reports/comments from City Officials

6) OATH OF OFFICE: City Clerk Danielle Sneed will administer the Oath of Office to newly
appointed Fire Chief Nathan Kamp.

7 Approval of an ordinance amending City Code 90-7, Title XV Land Usage, Chapter 155 Zoning

* Code, Section 155.01 Adoption by Reference, to include changes to the City of Wood River
Zoning Code 96-14, Article 4: Regulations for Specific Districts, amending Section 4-9
Downtown Business District, as tecommended by the Plan Commission,

8) Approval of an ordinance amending City Code 90-7, Title XV, Land Usage, Chapter 155: Zoning
Code, Section 155.01 Adoption by Reference to include changes to the City of Wood River’s
Zoning Code 96-14, Article 3, Section 3-2 Zoning Map and District Boundaries to rezone Parcel
ID 19-1-08-24-00-000-003.002 R-1 Single Family to B-3 Highway Business District, as
recommended by the Plan Commission.

) Approval of an ordinance authorizing the execution of a Redevelopment Agreement between the
City of Wood River and Amanda Clark for TIF Financial Assistance at 16 E. Ferguson.

10)  Approval of an ordinance authorizing the execution of a Real Estate Contract with Michael Kelly
for the purchase of Parcel ID’s 19-2-08-27-06-105-019 and 19-2-08-27-06-105-020.

11)  Approval of an ordinance amending the 2026-27 Fiscal Year Budget to include budget
authorization for 2025-26 encumbrances, as submitted by the Director of Finance.

12)  Approval of an ordinance amending the 2025-26 Fiscal Year Budget by increasing the expense
category of various budgets, as submitted by the Director of Finance.

13)  Approval of a resolution authorizing the Mayor to execute a J oint Funding Agreement for

preliminary engineering Phases 1 and 2 on the construction of a Shared Use Path along the
proposed location and all necessary work to complete the project, as submitted by the Director of
Public Services.



14)

15)

16)

17)

18)

19)
20)

21)

Approval of a resolution authorizing the execution of a Professional Services Agreement between
the Cily of Wood River and Spatial Data Logic, LLC, for software services, as stibmitted by the
Director of Finance.

Approval of a resolution authorizing the execution of a Professional Services Agreement between
the City of Wood River and Software Solutions, Inc., for software services, as submiited by the
Director of Finance.

Approval of a resolution authorizing the execution of a Professional Services Agreement between
the City of Wood River and Right Stuff Software Corporation for Software Services, as submitted
by the Director of Finance.

Approval of a request from the Greater Madison County Federation of Labor, AFL-CIO to hold
the Annual Labor Day Parade on Wood River Avenue from the Roundhouse to East Ferguson to
North on 6% Street ending at Emerick Sports Complex on Saturday, August 29, 2026, beginning at
10:00am.

Approval of a recess to hold a closed session to discuss matters pertaining to Imminent Litigation
(5 ILCS 12072 (c)(11)).

Old Business
New Business

Adjournment

If prospective attendees require an interpreter or other access accommodation needs, please contact the
Wood River City Clerk’s Office at 618-251 -3100 no later than 48 hours prior to the commencement of the
meeting to arrange the accommodations.



(2
June 15, 2026

A regular meeting of the Wood River City Council was called to order by Mayor Tom Stalcup at
7:00 p.m. on Monday, June 15, 2026. The Clerk called the roll and reported that the following
members were:

AGENDA

PRESENT: David Ayres
Bill Dettmers
Jeremy Plank
Scott Tweedy
Tom Stalcup

and that a quorum was present and in attendance.

APPROVAL OF MINUTES:
Councilman Ayres moved to approve the minutes of the regular meeting of June 1, 2026, as printed,
seconded by Councilman Tweedy, and approved by the following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)

APPROVAL OF BILLS:

Councilman Dettmers moved to approve the bills submitted for payment for the petiod

May 28, 2026, to June 10, 2026, as printed, seconded by Counciliman Ayres, and approved by the
following vote:

AYES: Ayres, Detimers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)

FINANCIAL STATEMENT:
Councilman Tweedy moved to approve the Financial Statement ending May 31, 2026, as printed,
seconded by Councilman Plank, and approved by the following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)

PRESENTATIONS:
Veolia North America presented a sponsorship check in support of the City’s upcoming 4th of July
Celebration.

Kinder Morgan presented a sponsorship check in support of the City’s upcoming 4% of July
Celebration.

Mayor Stalcup presented a Certificate of Recognition and plaque to Fire Chief Wade Stahlhut on his
retirement after 21 years with the Wood River Fire Department.



Fite Chief Wade Stahthut expressed gratitude for the opportunity to serve as a member of the Wood
River Fire Department and thanked the department personnel, the Mayor, and the City Council for
their support over the years. He stated that the past six years had been especially positive in terms of
accomplishments and support received. Fire Chief Stahlhut expressed confidence that the Fire
Department would continue its success under new leadership and stated that while he was preparing
to step away from his role, he remained confident in the department’s future.

City Manager Steve Palen expressed appreciation for Fire Chief Wade Stahthut’s service to the
community, stating that he has been a great asset to the City. He noted that the organization the
Chief is moving on to will be fortunate to have him and thanked him for his years of service. City
Manager Palen also reflected on their prior working relationship, stating that they had served as
directors together and that the Chief had reporied to him in recent years. He expressed gratitude for
his contributions and stated that he would be missed.

Councilman Dettmers stated, on a personal note, that he will miss Fire Chief Wade Stahlhut. He
referenced knowing the Chief since Chief was 10 years old. Counciiman Dettmers stated that the
Chief is a petson of integrity and expressed that he would be greatly missed, adding that he was
sorry to see him leave the City.

CITIZEN/OFFICIAL COMMENTS:

Mark St. Peters expressed appreciation to the Mayos and City Council for the downtown dog park.
Mr. St. Peters stated that his Chihuahua enjoys the park and thanked everyone involved in making
the project possible. Tle also commented that the dog park has provided opportunities for both pets
and residents to socialize and form new fiiendships.

Linda Walters congratulated Fire Chief Wade Stahthut on his retirement. Ms. Walters also
referenced previously expressing concerns regarding overgrown rose bushes and landscaping near
City Hall and stated that noticeable improvements have since been made. Ms, Walters
complimented the appearance of the landscaping and downtown arca and stated that the City has
made significant progress in improving the community’s appearance. She further commented that
she often speaks positively about the City of Wood River and encourages others to recognize the
improvements that have been made. Ms. Waltets also thanked Sergeant Burns and Fire Chief Wade
Stahlhut for their assistance with a matter at the citizen’s home and expressed appreciation to the
City of Wood River.

Mayor Staleup announced that the Farmers Market began last Thursday and will continue every
Thursday through September 24, 2026, from 4:00 p.m. to 7:00 p.m. The Mayor stated that
approximately 50 vendors participated during the first week and expressed hope that participation
would continue throughout the season.

Mayor Stalcup also announced a ribbon cutting ceremony for the newly remodeled offices of the
Wood River Business Alliance, located at 61 East Ferguson Avenue, in recognition of the
organization receiving National Main Street Accreditation. The event is scheduled for June 26,
2026, at 3:00 p.m.

Tn addition, Mayor Stalcup announced that the Fumane Society would be hosting an adoption event
at Downtown West End Coffee Shop, located at 10 West Ferguson Avenue, on June 27, 2026, from
10:00 a.m. to 1:00 p.m,



Lastly, Mayor Stalcup announced that the Air Race Classic will take place on June 23,2026, at the
St. Louis Regional Airport. The Mayor stated that doors will open at 7:30 a.m., with aircraft
expected to begin takeoff at 8:00 a.m. He further noted that the event would include 46 race teams
and 106 participants beginning a four-day journey.

ORDINANCE NO, 26-15: AMENDING CITY CODE 90-7, TITLE XV: LAND USAGE,
CHAPTER 156: CONTROL OF STORM WATER DRAINAGE AND DETENTION, SOIL,
EROSION, AND SEDIMENT CONTROL, AMENDING SECTION 156.07 INFORMATION
ACCESSIBILITY TO THE PUBLIC AND SECTION 156.08 DEFINITIONS:

Councilman Ayres moved to approve an ordinance amending City Code 90-7, Title XV: Land
Usage, Chapter 156: Control of Storm Water Drainage and Detention, Soil Erosion, and Sediment
Control, amending Section 156.07 Information Accessibility to the Public and Section 156.08
Definitions, seconded by Councilman Plank

Councilman Dettmers asked for clarification regarding the specific matters covered within the
amended ordinance and inquired whether the referenced final documents in the ordinance would be
available for public inspection at City Hall. He further requested a summary of the amendment,

City Manager Steve Palen responded that the proposed language was primatily intended as cleanup
language to clarify that only final documents are available for public inspection, rather than
preliminary planning materials or every document ever prepared. He stated that the City would not
be capable of producing every document created and explained that the intent was to specify that
final documents are the records available for inspection.

The ordinance was approved by the following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)

ORDINANCE NO. 3003: ESTABLISHING AN EXTERIOR RENOVATION PROGRAM FOR
THE PURPOSE OF ENCOURAGING PROPERTY IMPROVEMENTS IN THE CITY OF WOOD
RIVER.:

Councilman Tweedy moved to approve an ordinance establishing an Exterior Renovation Program
for the purpose of encouraging property improvements in the City of Wood River, seconded by
Councilman Dettmers

Councilman Plank City Manager Steve Palen to explain this progran.

City Manager Steve Palen stated that the proposed program had been in development for some time
and had undergone several revisions in coordination with the City Attorney. He explained that the
City had reviewed similar programs in ofher communities and stated that the program would
provide matching grants to assist residents with exterior home improvements, including siding,
soffit, fascia, roofing, and related repairs. He further explained that the program would provide up
to $5,000.00 in matching funds, with the requited match amount based on the applicant’s income
level and median household income criteria, similar to the City’s first-time homebuyer program.

Councilman Dettmers asked how much was budgeted for this program.

City Manager Steve Palen stated $50,000.00 was budgeted.



Councilman Dettmers expressed hope that the program will generate increased public interest and
demand.

City Manager Steve Palen stated that is the hope.
The ordinance was approved by the following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)

ORDINANCE NO, 3004: AUTHORIZING THE EXECUTION OF A REDEVELOPMENT
AGREEMENT BETWEEN THE CITY OF WOOD RIVER AND STORMFRONT ROOFING
FOR TIF FINANCIAL ASSISTANCE AT 915 WHITELAW:

Councilman Ayres moved to approve an ordinance authorizing the execution of a Redevelopment
Agreement between the City of Wood River and Stormfront Roofing for TIF Financial Assistance
at 915 Whitelaw, seconded by Councilman Plank

Councilman Dettmers referenced previously approved expenditures related to the purchase of
properties within the TIF District and reviewed projected remaining cash flow figures. He stated
that, after accounting for previously approved expenditures and the proposed agreement under
consideration, he remained reluctant to rely on the 1% sales tax to cover potential shortfalls
associated with TIF agreements, Councilman Dettmers stated that he would support the agreement
provided that no upfront expenditure of funds would be made for the property and that
reimbursement instead occur on a pay-as-you-go basis annually, contingent upon eligible TIF
reimbursement expenditures being collected within the district.

Councilman Dettmers moved to amend Item No. 9 on the agenda to reflect no upfront expenditure
of funds be made for the property and that reimbursement instead occur on a pay-as-you-go basis
annually, contingent upon eligible TIF seimbursement expenditures being collected within the
district, seconded by Councilman Ayres

Councilman Plank noted that reimbursement is the nature of TIF funding agreements.

City Manager Steve Palen asked Councilman Dettmers for clarification regarding whether the
request was to provide reimbursement solely from the increment generated by the property.

Councilman Dettmers replied in the affirmative.

City Manager Steve Palen asked City Attorney Mike McGinley if the City needs something more
specific than that in the agreement, like a dollar amount, or just giving them that amount until the
dollar amount is reached.

City Attorney Mike McGinley stated that limiting reimbursement solely to generated increment
would require additional language within the agreement. He explained that the increment could not
be determined until after the project was completed, the property was assessed, and the increment
amount was established. City Attorney Mike McGinley further stated that implementing such a
change would be more complicated than simply amending the agreement during the meeting.



Councilman Dettmers stated that he was not suggesting the agreement be amended annually. He
commented that his understanding was that TIF agreements were typically structured on a pay-as-
you-go basis, with reimbursements made as funds were collected. He further stated that, at some
point, TIF districts began utilizing front-loaded funding arrangements and questioned why the
proposed language change would be difficult to implement.

Councilman Plank asked Councilman Dettmers whether his comments were referring to a loan from
the 1% sales tax fund.

Councilman Dettmers clarified that he was not referting to any type of loan arrangement. He stated
that his preference was for the agreement to operate on a pay-as-you-go basis rather than providing
upfront funding. Councilman Dettmers referenced anticipated TIF District revenues and explained
that, instead of front-loading the proposed reimbursement amounts, he would prefer that the
developer receive reimbursement annually based solely upon the amount of increment collected
from the property each year. He provided examples of annual reimbursement amounts
corresponding to the increment generated and stated that he would rather see the project funded
incrementally as revenues are received.

City Manager Steve Palen stated that, in an ideal situation, all TIF agreements would operate on a
pay-as-you-go basis. However, he expressed the opinion that the City is not in a position to
siructure incentives in that manner and explained that the City has instead utilized more upfront
incentives to encourage development activity. City Manager Steve Palen stated that he believed the
approach has been effective in the downtown area, He further commented that the pay-as-you-go
model referenced by Councilman Dettmers is similar to arrangements previously used for the movie
studio developments. City Manager Steve Palen stated that he hopes the City will eventually move
toward that model as certain obligations expire over the next several years and additional TIF
revenues become available. He also noted that future projections show significant TIF revenue
growth, although additional applications are expected. City Manager Steve Palen stated that many
of the larger incentive requests are occurring presently and explained that this was one reason the
City requested authority to borrow from the 1% sales tax fund to maintain development momentum.
He concluded by recommending approval of the agreements as submitted.

Councilman Plank asked Director of Finance Karen Weber to provide information regarding the
current TIF fund balance and projected revenues expected to be received during the upcoming tax
seasot.

Director Weber stated that the projected revenue estimate is conservative, noting that she has not
yet received final TIF figures from the County. She explained that actual revenues are expected to
be slightly higher than the current projection. Director Weber further stated that as TIF obligations
are paid down over time, fund balances will continue to accumulate, She also noted that while
multiple approved projects are listed as anticipated expenditures, not all are expected to be
completed within the current fiscal year, confributing to the conservative nature of the estimate.

The motion made by Councilman Dettmers to amend the agreement was denied by the following
vote:

AYES: Ayres, Dettmers (2)
NAYS: Plank, Tweedy, Stalcup (3)



The ordinance was approved by the following vote:

AYES: Ayres, Plank, Tweedy, Staleup (4)
NAYS: Dettmers (1)

ORDINANCE NO. 3005: AUTHORIZING THE EXECUTION OF A REDEVELOPMENT
AGREEMENT BETWEEN THE CITY OF WOQOD RIVER AND JAME PROPERTIES LLC FOR
TIF FINANCIAL ASSISTANCE AT 53 E. FERGUSON:

Councilman Dettmers moved to approve an ordinance authorizing the execution of a
Redevelopment Agreement between the City of Wood River and JAME Properties LL.C for TIF
Financial Assistance at 53 E. Ferguson, seconded by Councilman Aytes

Councilman Dettmers stated that he is very supportive of this item. He noted that he had previously
requested various financial and business documents in support of similar applications and stated that
he was impressed with the documentation provided for this item, Councilman Dettmers indicated
that he would gladly support this application.

Councilman Tweedy noted that the application was thorough and stated that he believes it will be a
“game changer” for downtown to get a good restaurant down there.

Councilman Plank confirmed that this agreement is for $100,000.00 for ten years.
The ordinance was approved by the following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)

RESOLUTION NO, 2183: AUTHORIZING THE MAYOR TO EXECUTE A LOCAL AGENCY
ENGINEERING SERVICES AGREEMENT FOR PRELIMINARY ENGINEERING FOR THE
TYLER TIMMINS DRIVE RECONSTRUCTION PROJECT: :
Councilman T'weedy moved to approve a resolution authorizing the Mayor to execute a Local
Agency Fngineering Services Agreement for preliminary engineering for the Tyler Timmins Drive
Reconstruction Project, as submitted by the Director of Public Services, seconded by Councilman
Dettmers, and approved by the following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)

RESOLUTION NO. 2184: WAIVING THE COMPETITIVE BIDDING REQUIREMENT AND
AUTHORIZING THE EXECUTION OF AN AGREEMENT WITH PARKREATION, INC. C/O
JCON SHELTERS FOR THE STAGE AND PAVILION AT CITY CENTER PARK UNDER THE
SOURCEWELL PURCHASING PROGRAM:

Councilman Ayres moved to approve a resolution waiving the competitive bidding requirement and
authorizing the execution of an agreement with PARKREATION, INC. ¢fo ICON Shelters for the
stage and pavilion at City Center Park under the Sourcewell Purchasing Program, seconded by
Councilman Tweedy

Councilman Ayres asked why the City is waiving the bids.



City Manager Steve Palen explained that there was a difference of opinion with the City Attorney
regarding the wording but stated that Sourcewell conducts the bidding process on behalf of
participating entities. He explained that Sourcewell is a joint purchasing cooperative. They go
through the process of bidding, allowing member organizations, including the City, to purchase
through the program. He compared the process to purchasing vehicles through a state bid progran.

City Attorney Mike McGinley stated that the issue was largely a technicality. He explained that
while the purchase was not being competitively bid in the traditional sense and exceeded the
$25,000.00 threshold, the City was utilizing Sourcewell, which functions as a cooperative
purchasing program comparable to a state bid process. City Attorney McGinley stated that, as a
result, he wanted to ensure the agenda language reflected that the City was formally waiving bids
since the purchase was not being put out for traditional bidding.

Councilman Dettmers stated that, based on the information contained in the resolution, the
PARKREATION, INC. proposal includes materials for the new stage pavilion center reflecting a
total cost of $16,630.00, He stated that he was unable to reconcile that figure with the supporting
materials provided and noted that the documentation appeared to show approximately $35,000.00 in
discounts. Councilman Dettmers stated that he was confused by the discrepancy and requested
clarification.

Councilman Dettmers stated that the figures listed in the resolution, noting a “whereas” section
showing a total of $16,630.00 and supporting documents reflecting multiple Sourcewell discounts,
including a 10% discount of $25,570.00, another Sourcewell discount of $8,606.00, and an
additional discount of $1,820.00. He stated that he was confused by how the totals and discounts
were being calculated. Councilman Dettmers also questioned how labor costs were being handled
ander the Sourcewell purchasing process, asking for clarification on whether Sourcewell was
obtaining bids for labor or how the pricing structure was determined.

City Manager Steve Palen asked Councilman Dettmers for the numbers again.

Councilman Dettmers stated that the figures listed in the resolution, noting a “whereas” section
showing a total of $16,630.00 and supporting documents reflecting multiple Sourcewell discounts,
including a 10% discount of $25,570.00, another Sourcewell discount of $8,606.00, and an
additional discount of $1,080.20. He stated that he was confused by how the totals and discounts
were being calculated. Councilman Dettmers also questioned how labor costs were being handled
under the Sourcewell purchasing process, asking for clarification on whether Sourcewell was
obtaining bids for labor or how the pricing structure was determined.

City Manager Steve Palen clarified that labor would be included in the bid when the project is
formally bid, and that Sourcewell pricing applied to matetials only. He further stated that the
referenced $16,630.00 figure is incorrect and indicated that the correct amount should be
$230,375.00. City Manager Steve Palen requested that the resolution be amended accordingly.

Discussion continued regarding the total cost reflected on the second page of the proposal.
Councilman Dettmers asked for clarification on the total amount of $327,669.00. City Manager
Steve Palen responded that the figure included an entrance overhang component that was not
currently being obtained. When asked for the cost of the overhang, City Manager Steve Palen stated
that it was reflected in the $16,630.00 figure and reiterated that the correct total should be
$230,375.00,



Councilman Plank made a motion to amend the resolution to reflect $230,375.00 as the total,
seconded by Councilman Dettmers, and approved by the following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0}

Following the passage of the first amendment, discussion continued regarding the total project costs
and bidding requirements. Councilman Dettmers asked whether it was too late to ask additional
questions and sought clarification on whether the approximately $230,375.00 figure applied to the
first page and whether an additional amount of nearly $100,000.00 reflected on the second page
would require formal bidding, given it exceeded the $25,000.00 threshold. Councilman Dettmers
further stated that the multiple discounts and figures throughout the documentation had caused
confusion regarding the total cost structure.

City Manager Steve Palen apologized and indicated that the correct total amount for the amendment
should be $327,669.00.

Councilman Dettmers made a motion to amend the resolution to reflect $327,669.00 as the total,
seconded by Councilman Plank, and approved by the following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)

The resolution waiving the competitive bidding requirement and authorizing the execution of an
agreement with PARKREATION, INC. ¢/o [CON Shelters for the stage and pavilion at City Center
Park undet the Sourcewell Purchasing Program, with the amendment, was approved by the
following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)

RESOLUTION NO. 2185: AUTHORIZING A SPONSORSHIP AGREEMENT BETWEEN THE
CITY OF WOOD RIVER AND ALTON TREE SERVICE FOR MARKETING IN SUPPORT OF
THE WOOD RIVER RECREATION CENTER:

Councilman Tweedy moved to approve a resolution authorizing a Sponsorship Agreement between
the City of Wood River and Alton Tree Service for marketing in support of the Wood River
Recreation Center, as submitted by the Director of Parks and Recreation, seconded by Councilman
Ayres, and approved by the following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)

PROCLAMATION:
Councilman Ayres moved fo approve a Proclamation proclaiming Friday, June 26, 2026, as Wood
River Main Street Day, seconded by Councilman Dettmers, and approved by the following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)



APPROVED: REQUEST TO SEEK BIDS:
Councilman Plank moved to approve a request to seek bids to construct City Center Park, seconded
by Councilman Tweedy, and approved by the following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)

APPROVED: REQUEST TO ACCEPT BiD:

Councilman Dettmers moved to approve a request to accept the bid from Kane Mechanical Group,
LLC, in the amount of $47,242.35 for the Belk Park Clubhouse HVAC System Replacement, as
submitted by the Director of Parks and Recreation, seconded by Councilman Ayres, and approved
by the following vote:

AYES: Ayres, Detimers, Plank, Tweedy, Statcup (5)
NAYS: None (0)

APPROVED: REQUEST TO ACCEPT BID:

Councilman Ayres moved to approve a request to accept the bid from Golterman & Sabo, Inc., in
the amount of $39,531.00 for the Wood River Recreation Center Gymnasium Acoustic Treatment
Improvements, as submitted by the Director of Parks and Recreation, seconded by Councilman
Tweedy

Councilman Ayres stated that he was pleased to see this item on the agenda. He noted that he and
the Parks and Recreation Director have discussed the need for improved acoustics since the building
was constructed. Councilman Ayres stated that the improvement would address significant noise
issues and expressed appreciation for the project.

The request was approved by the following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)

APPROVED: REQUEST TO CLOSE STREET:

Councilman Tweedy moved to approve a request from the Wood River Business Alliance to close
Ferguson Avenue between Whitelaw Avenue and First Strect on Friday, June 26, 2026, from

2:30 p.m. to 7:00 p.m. for their Ribbon Cuiting Ceremony and Summer Social, seconded by
Councilman Plank, and approved by the following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)

APPROVED: REQUEST TO CLOSE STREET:

Councilman Plank moved to approve a request from residents of the 800 block of Rice Street to
close the stieet between 800 and 838 Rice Street on Saturday, July 4, 2026, from 6:00 p.m. to 11:00
p.m. to hold their annual block party, seconded by Councilman Ayres, and approved by the
following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)



APPROVED —ICE CREAM SOCIAL ON SUNDAY, JULY 12, 2026.

Councilman Dettmers moved to approve a request to hold the Ice Cream Social at Central Park on
Sunday, July 12, 2026, from 3:00 p.m. to 6:00 p.m., as submitied by the Director of Parks and
Recreation, seconded by Councilman Tweedy, and approved by the following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)

CLOSED SESSION:

Councilman Ayres moved for approval of a recess to hold an executive closed session to discuss
matters pertaining to Personnel (SILCS 120/2 (c)(1)), seconded by Councilman Dettmers, and
approved by the following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)

The Council moved across the hall to hold the executive closed session.
The Council recessed at 7:39 p.m. and reconvened at 8:06 p.m.

Councilman Ayres made a motion to go back into open session, seconded by Councilman Plank,
and the motion was approved by the following vote:

AYES: Ayres, Dettmers, Plank, Tweedy, Stalcup (5)
NAYS: None (0)

OLD BUSINESS: NONE

NEW BUSINESS: NONE

ADJOURNMENT:  There being no further business to come before the Council, the meeting
adjourned at 8:07 p.m.

Mayor City Clerk
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ORDINANCE NO.

ORDINANCE AMENDING CITY CODE, TITLE XV — LAND USAGE, CHAPTER 155 -
ZONING CODE, ARTICLE 4 - REGULATIONS FOR SPECIFIC DISTRICTS,
AMENDING SECTION 4-9.4 — RESTRICTIONS AND SECTION 4-9.6 — OFF STREET
PARKING & LOADING SPACE REQUIREMENTS

WHEREAS, the City of Wood River, Madison County, Illinois (hereinafter “City”), is a
non-home rule municipality duly established, existing and operating in accordance with the
provisions of the Illinois Municipal Code (Section 5/ 1-1-1 et seq. of Chapter 65 of the Illinois
Compiled Statutes); and

WHEREAS, under Section 5/11-13 of Chapter 65 of the Illinois Compiled Statutes, the
City has authority to regulate and restrict the use of land and to adopt and enforce zoning
ordinances necessary to catry out such regulations; and

WHEREAS, the City has determined that the current City Zoning Code was adopted
through ordinance No. 96-14;

WHEREAS, City has determined the current City Zoning Code was significantly
amended through Ordinance No. 20-04, as well as other amendments from time to time; and

WHEREAS, City has determined there is a need, from time to time, to amend the City
Zoning Code to reflect changes in City priorities and objectives; and

WHEREAS, City Plan Commission, after public hearing had and conducted in
accordance with the City Zoning Code, has recommended to the City Council that the City
Zoning Code be amended, as hereinafter provided; and

WHEREAS, City has determined the amendments proposed herein have been discussed
and thoroughly vetted by City Staff, the City Plan Commission and City Council for purposes of
ensuring the amendments reflect the cutrent priorities and objectives of the City; and

WHEREAS, City has determined it would be in the best interests of public health,
safety, general welfare, and economic welfare to amend the City Code as stated herein; and

WHEREAS, City authorizes and directs the Mayor and/or City Manager (o execute any
documents necessary to amend the City Code as stated herein.

NOW, THEREFORE, BE IT ORDAINED, by the City Council of the City of Wood
River, Ilinois, as follows:

Section 1. The foregoing recitals are incorporated herein as findings of the City Council of
the City of Wood River, Tllinois.

Section 2. City Code shall be amended as follows (with new language in red and deletions
struck through):



ARTICLE 4 —- REGULATIONS FOR SPECIFIC DISTRICTS

4-9.4 RESTRICTIONS
The uses listed above and those special uses that have received a permit will be atlowed
to locate in the BD district provided that the following restrictions are complied with:

A) Signs: Signs located in the Downtown Business District shall conform to regulations
given in Article 5.

B) Upstairs Dwelling Units: Upstairs Dwelling Units may be allowed, provided they
comply with all applicable sections of these Zoning Ordinance Regulations and all
Local, State, and Federal codes and regulations. The owner of said Upstairs Dwelling
Unit must receive a SPECIAL USE PERMIT pursuant to Article 12, Section 12-8, as
authorized by the Planning and Zoning Administrator as well as the Zoning Board of
Appeals.

(C) The maximum amount of cannabis dispensaries allowed within the Downtown
Business District is one (1) provided, however, that a cannabis dispensary is not already
operating in Wood River Rusiness Park.

(D) Commissary Kitchens shall be permitted only when clearly incidental to a permitted
restaurant or food service establishment operating on-site and open to the public. No usc
or combination of uses shall be established or operated in a manner that results in a
Mobile Food Vendor functioning as the Principal Use of the property. The Zoning
Administrator may determine that a vse is in violation of this Section where the totality
of circumstances indicates that the primary business activity on the lot is mobile food
sales.

4-9.6 OFF-STREET PARKING & LOADING SPACE REQUIREMENTS
4-9,6(A) Location:

A) Parking spaces accessoty to any dwellings located in any Business district shall either be
located on the same lot as the dwelling or on another parcel within two-hundred feet of the
residential premises. Parking lots accessory to any commercial uses Jocated in any Business

district shall be located within five-hundred feet of the use serviced; provided that no portion of
any such parking lot shall extend into any residential district.

B) In any Business district, off-street parking facilities for different buildings or uses may be
provided collectively. The total number of spaces located together must equal or exceed the total
sum of the spaces required for each individual use. All regulations governing the location of
parking spaces in relation to the uses served must be observed.

C) Commercial uses in this district are exempt from the parking requirements of this ordinance
if they are located within three-hundred feet of a municipal parking lot.\



D) No commetcial vehicle exceeding five-ton cargo capacity shall be patked, stored, or staged
anywhere in this district except for normal loading, unloading, and service calls upon businesses.

E) Parking or storing any commercial vehicle, trailer, or equipment on any private or public lot,
public street, alley, or public right-of-way for more than 24 consecutive hours is prohibited unless
given permission by the City Manager and/ or his or her designee,

F) Parking or storing any trailer on any private or public lots, public streets, or public property
unless actively attached to a vehicle and in immediate use is prohibited, unless given permission
by the City Manager and/ or his or her designee.

() Storing or stockpiling construction materials, vehicle parts, machinery, or equipment outdoors
on any lot is prohibited, unless permission from the City Manager and/ or his or her designee has
been given.

H) Using conunercial vehicles or trailers as stationary storage units is prohibited.

Section 3. Severability. If any part of this ordinance is found invalid, such finding shall
not affect the validity of the remaining portions.

Section 4. Any Ordinances or City Code provisions that conflict with the changes stated
herein are hereby repealed and replaced by this Ordinance.

Section 5. That this Ordinance shall be known as Ordinance No: and shall be
effective upon adoption with implementation date of July 6, 2026. '

This Ordinance adopted by the City Council of the City of Wood River, Illinois and
deposited and filed in the office of the City Clerk on the 6" day of July 2026, the vote taken by
ayes and nays and entered upon the legislative records as follows:

AYES:
NAYS:
APPROVED:
Tom Stalcup
Mayor
City of Wood River
Madison County, Illinois
ATTEST:
Danielle Sneed
City Clerk
City of Wood River

Madison County, Illinois



MINUTES
PLAN COMMISSION
Tune 18, 2026

The Wood River Plan Commission meeting was called to order by Pro Tem Smith at 7:00 p.m. on
Thursday, June 18, 2026, in the Council Chambers at City Hall with the Pledge of Allegiance.

Members Present: Cox, Erslon, Maul, Shaner, John Smith, Stone (6)
Members Absent: Flack, Kelly, Ryan Smith, Daniels (4)

Cox moved to approve the minutes of the regular meeting held on May 21, 2026, seconded by
Erslon, and unanimously approved.

Pro Tem Smith explained the procedures for a public hearing and that all testimonies must be
given under oath. The City Council will formally consider this request at a future Council
Hearing.

PC 26-09 The City of Wood River, 111 North Wood River Ave, Wood River, IL 62095, is
requesting to amend the City’s cutrent Zoning Ordinance 96-14. (Reference Ordinance 96-14
Section 13-7)

Case PC 26-09 was read into the record and Chairman Daniels asked if anyone was present to
give testimony.

Building and Zoning Administrator Brad Wells, 550 Madison Ave., Wood River, IL 62095, was
present, on behalf of the applicant, and sworn in.

Building and Zoning Administrator Brad Wells stated the amendment related to the downtown
business district simply entails cleaning up some language. He apologized for not catching this
before going to the Plan Commission last month.

Pro Tem Smith asked if this change 1s applied only to the Downtown Business District.
Building and Zoning Administrator Brad Wells stated yes.

Pro Tem Smith asked if there was anyone present to give testimony in favor or against this case

There being no further testimony, the public hearing was recessed and upon conclusion of the
discussion amongst the Commission the following motion was made:

Cox moved to forward a favorable recommendation to the City Council to approve case
PC 26-09 as requested, seconded by Stone and approved by the following vote:

AYES: Cox, Erston, Maul, Shaner, John Smith, Stone (6)
NAYS: None (0)

Findings of Fact in Favor: The favorable recommendation will be in harmony with the City’s
Zoning Ordinance by bringing Zoning Ordinance 96-14 up to date.



Old Business:

PC 26-08 OG Holdings LLC, 601 S Lindbergh Blvd., Frontenac, Mo 63131, is requesting a
General Amendment fo rezone a parcel at Parcel ID# 19-1-08-24-00-000-003.002,(currently
zoned R-1 Single Family) to B-3 Highway Business. (Reference Ordinance 96-14 Section 13-7)

Case PC 26-08 was read into the record and Pro Tem Smith asked if anyone was present to give
testimony.

Building and Zoning Administrator Brad Wells, 550 Madison Ave., Wood River, IL 62095, was
present, on behalf of the applicant, and sworn in,

Building and Zoning Administrator Brad Wells explained that this property is north of Vaughn
Cemetery and was owned by the Hertenstein Family. The family has put the property on the
market. He is not sure how the zoning classification slipped through the cracks in the past, but
this property was originally zoned R-1 Single Family. All propexties in that area are zoned
commercial or agricultural, The property immediately south of this patcel has been rezoned
multiple times in the last few years. It was originally zoned B-3 Highway Business, then was
sold and was rezoned to Agricultural, and most recently sold again and rezoned back to B-3
Highway Business,

Cox asked if it the property is south of Audubon Acres.

Building and Zoning Administrator Brad Wells stated yes, this is immediately south of the
church and north of the cemetery. The property is close to eight acres. About 3 acres are flat land
and the remaining is part of a large ravine.

Pro Tem Smith asked if there are immediate plans in place for the property.

Building and Zoning Administrator Brad Wells stated there are preliminary plans, but nothing
has been officially proposed yet. The owners have been discussing the purchase of the Stickles
family property. The sale would include 47 of the original 57 acres that had been rezoned from
Agricultural to B-3 Highway Business. Mr. Stickles had that 57 actes rezoned to give his
property and lake a buffer, He plans to subdivide the property, retaining 10 acres as a buffer and
selling the remaining 47 acres. The developer is considering plans that would complement the
movie studio.

Pro Tem Smith asked if Building and Zoning Administrator Brad Wells is referring to the
wooded area that surrounds the cemetery.

Building and Zoning Administrator Brad Wells stated yes.

Cox asked if the property would remain wooded.

Building and Zoning Administrator Brad Wells stated that is unknown at the present time, If the
property does not remain wooded, whatever is constructed will be complimented with the
wooded areas,

Cox asked how he could ensure that it will be complimentary to the wooded area.

Building and Zoning Administrator Brad Wells stated he had been given ideas for future
development plans but was not at liberty to discuss any plans yet,



Cox asked once the property has been rezoned, will the owners be able to do whatever they want
with it.

Building and Zoning Administrator Brad Wells stated it is already zoned B-3 Highway Business
the owners could remove all the trees if they chose to do so.

Pro Tem Smith asked if there was anyone present to give testimony in favor or against this case

There being no further testimony, the public hearing was recessed and upon conclusion of the
discussion amongst the Commission the following motion was made:

Stone moved to forward a favorable recommendation to the City Council to approve case
PC 26-08 as requested, seconded by Cox and approved by the following vote:

AYES: Cox, Erslon, Maul, Shaner, John Smith, Stone (6)
NAYS: None (0)

Findings of Fact in Favor:  The property in question is suitable for the proposed zoning based
on the following: sits on the frontage road to Highway 111.
New Business: None

The Plan Commission meeting adjourned at 7:14 p.m.
Respectfully,

Emily Hansard
Commission Secretary



ORDINANCE NO.

ORDINANCE AMENDING ZONING CLASSIFICATION FROM R-1 SINGLE FAMILY
TO B-3 BUSINESS HIGHWAY DISTRICT FOR PARCEL NO. 19-1-08-24-00-000-
003.002

WHEREAS, the City of Wood River, Madison County, Illinois (hereinafter “City™), is a
non-home rule municipality duly established, existing and operating in accordance with the
provisions of the Illinois Municipal Code (Section 5/1-1-1 et seq. of Chapter 65 of the Iilinois
Compiled Statutes); and

WHEREAS, OG Holdings, LLC, owner of Parcel No. 19-1-08-24-00-000-003.002
(hereinafter “Property”), requests the Property be rezoned from “R-1” Single Family to “B-3”
Business Highway (See Application attached hereto as Exhibit A); and

WHERAS, rezoning the Property to “B-3” Business Highway will assist with the potential
development of the Property; and

WHEREAS, Wood River Plan Commission (Plan Commission) met on June 18, 2026, to
review the application for the rezoning of the Property; and

WHERFEAS, the Plan Commission has recommended to the City Council that it approves
the Property being rezoned from “R-1” Single Family to “B-3” Business Highway (See PC Report
attached hereto as Exhibit B); and

WHERFEAS, the City Council believes it to be in the best interests of public health, safety,
general welfare, and economic welfare to rezone the Property from “R-1” Single Family to “B-3”
Business Highway; and

WHEREAS, City has determined it is in the best interests of public health, safety, general
welfare, and economic welfare to authorize the Mayor and/or City Manager to execute whatever
documents necessary to approve the rezoning of the Property from “R-1” Single Family to “B-3”
Business Highway (see Exhibit A).

NOW, THEREFORE, BE I'T ORDAINED BY THE CITY COUNCIL OF THE CITY
OF WOOD RIVER AS FOLLOWS:

Section 1. The foregoing recitals are incorporated herein as findings of the City
Council of the City of Wood River, Lllinois.

Section 2. City Council approves the Property being rezoned from R-1 Single Family
to B-3 Business Highway (See Exhibit A).

Section 3. This ordinance shall be in full foxce and effect from and after its passage,
approval, and publication in pamphlet form as provided by law.



Passed by the City Council of the City of Wood River, Illinois, approved by the Mayor,
and deposited and filed in the Office of the City Clerk, on the 6 day of July 2026, the vote being
taken by ayes and noes, and entered upon the legislative records, as follows:

AYES:
NOES:
APPROVED:
Tom Stalcup
Mayor
City of Wood River
Madison County, Iilinois
ATTEST:

Danielle Sneed

City Clerk

City of Wood River
Madison County, Iilinois



MINUTES
PLAN COMMISSION
Tune 18, 2026

The Wood River Plan Commission meeting was called to order by Pro Tem Smith at 7:00 p.m. on
Thursday, June 18, 2026, in the Council Chambers at City Hall with the Pledge of Allegiance.

Members Present: Cox, Erslon, Maul, Shaner, John Smith, Stone (6)
Members Absent: Flack, Kelly, Ryan Smith, Daniels (4)

Cox moved to approve the minutes of the regular meeting held on May 21, 2026, seconded by
Erslon, and unanimously approved.

Pro Tem Smith explained the procedures for a public hearing and that all testimonies must be
given under oath. The City Council will formally consider this request at a future Council
Hearing. '

PC 26-09 The City of Wood River, 111 North Wood River Ave, Wood River, IL 62095, is

requesting to amend the City’s current Zoning Ordinance 96-14. (Reference Ordinance 96-14
Section 13-7)

Case PC 26-09 was read into the record and Chairman Daniels asked if anyone was present {o
give testimony.

Building and Zoning Administrator Brad Wells, 550 Madison Ave., Wood River, 1L 62095, was
present, on behalf of the applicant, and sworn in.

Building and Zoning Administrator Brad Wells stated the amendment related to the downtown - |
business district simply entails cleaning up some language. He apologized for not catching this
before going to the Plan Commission last month.

Pro Tem Smith asked if this changs is applied only to the Downtown Business District.

Building and Zoning Administrator Brad Wells stated yes.

Pro Tem Stith asked if there was anyone present to give testimony in favor or against this case

There being no further testimony, the public hearing was recessed and upon conclusion of the
discussion amongst the Commission the following motion was made:

Cox moved to forward a favorable recommendation to the City Council to approve case
PC 26-00 as requested, seconded by Stone and approved by the following vote:

AYES: Cox, Erslon, Maul, Shaner, John Smith, Stone (6)
NAYS: None (0)

Findings of Fact in Favor: ~ The favorable recommendation will be in harmony with the City’s
Zoning Ordinance by bringing Zoning Ordinance 96-14 up to date.



0Qld Business:

PC 26-08 OG Holdings LLC, 601 S Lindbergh Bivd., Frontenac, Mo 63131, is requesting a
General Amendment {o rezone a parcel at Parcel 1ID# 19-1-08-24-00-000-003.002,(currently
zoned R-1 Single Family) to B-3 Highway Business. (Reference Ordinance 96-14 Section 13-7)

Case PC 26-08 was read into the record and Pro Tem Smith asked if anyone was present to give
testimony.

Building and Zoning Administrator Brad Wells, 550 Madison Ave., Wood River, IL 62095, was
present, on behalf of the applicant, and sworn in.

Building and Zoning Administraftor Brad Wells explained that this property is north of Vaughn
Cemetery and was owned by the Hertenstein Family. The family has put the property on the
market. He is not sure how the zoning classification slipped through the cracks in the past, but
this property was originally soned R-1 Single Family. All properties in that area are zoned
commercial or agricultural. The property immediately south of this parcel has been rezoned
multiple times in the last few years. Tt was originally zoned B-3 Highway Business, then was
sold and was rezoned to Agricultural, and most recently sold again and rezoned back to B-3
Highway Business.

Cox asked if it the property is south of Audubon Acres.

Building and Zoning Administrator Brad Wells stated yes, this is immediately south of the
church and north of the cemetery. The property is close to eight acres. About 3 acres are flat land
‘and the remaining is part of a large ravine.

Pro Tem Smith asked if there are immediate plans in place for the property.

Building and Zoning Administrator Brad Wells stated there are preliminary plans, but nothing
has been officially proposed yet. The owners have been discussing the purchase of the Stickles
family property. The sale would include 47 of the original 57 acres that had been rezoned from
Agricultural to B-3 Highway Business. Mr. Stickles had that 57 acres rezoned to give his
property and lake a buffer. He plans to subdivide the property, retaining 10 acres as a buffer and
selling the remaining 47 acres. The developer is considering plans that would complement the
movie studio.

Pro Tem Smith asked if Building and Zoning Administrator Brad Wells is refetring to the
wooded area that surrounds the cemetery.

Building and Zoning Administrator Brad Wells stated yes.

Cox asked if the property would remain wooded.

Building and Zoning Administrator Brad Wells stated that is unknown at the present time. If the
property does not remain wooded, whatever is constructed will be complimented with the
wooded areas.

Cox asked how he could ensure that it will be complimentary to the wooded atrea.

Building and Zoning Administrator Brad Wells stated he had been given ideas for future
development plans but was not at jiberty to discuss any plans yet.



Cox asked once the property has been rezoned, will the ownets be able to do whatever they want
with it.

Building and Zoning Administrator Brad Wells stated it is already zoned B-3 Highway Business
the owners could remove all the trees if they chose to do so.

Pro Tem Smith asked if there was anyone present to give testimony in favor or against this case

Thete being no further testimony, the public hearing was recessed and upon conclusion of the
discussion amongst the Commission the following motion was made:

Stone moved to forward a favorable recommendation to the City Council to approve case
PC 26-08 as requested, seconded by Cox and approved by the following vote:

AYES: Cox, Ersion, Maul, Shaner, John Smith, Stone (6)
NAYS: None (0)

Findings of Fact in Favor:  The property in question is suitable for the proposed zoning based
on the following: sits on the frontage road to Highway 111.
New Business: None

The Plan Commission meeting adjourned at 7:14 p.m.
Respectfully,

Emily Hansard
Commission Secretary



ORDINANCE NO.

ORDINANCE APPROVING AND AUTHORIZING A REDEVELOPMENT
AGREEMENT FOR A PROJECT IN THE TIF NUMBER THREE PROJECT AREA
WITH AMANDA CLARK AND OTHER ACTIONS RELATED THERETO

WHEREAS, the City of Wood River, Madison County, Iilinois (“City™), is a non-home
rule municipality duly established, existing and operating in accordance with the provisions of the
lllinois Municipal Code (Section 5/1-1-1 et seq. of Chapter 65 of the Tllinois Compiled Statutes);
and

WHEREAS, in furtherance of development of the TIF District #3 project area Amanda
Clark (“Developer”), has presented to City a proposal for a redevelopment project in part of the
TIF District #3 project area, specifically:

Address: 16 E. Ferguson Street, Wood River, Tllinois 62095,
(“Property”) (see Development Agreement attached hereto as Exhibit A); and

WHEREAS, City has determined the Property is within the corporate boundaries of City
and eligible for TIF incentives from City’s TIF #3; and

WIEREAS, Developer’s Project will require Developer to incur certain costs that will be
eligible for reimbursement from the TIF District #3 project area; and

WHEREAS, Developer has informed City, and City hereby specifically finds, that without
the financial support that may be provided to reimburse some of the Project costs from the TIF
District #3 project area, the Project is not financially feasible and the Project will not move
forward; and

WHEREAS, Developer has agreed to complete the Project in accordance with the
Redevelopment Agreement and all terms and conditions stated therein (See Exhibit A); and

WHEREAS, City agrees to reimburse Developer for certain costs incurred in implementing
the Developer’s Project, including:

a. Total Estimated Costs: $390,497.00

b. City agrees to reimbuise the Developer up to the maximum sum of $43,000, or
50% of the Purchase Price and the maximum sum of $91, 349.10 or 30% of the
Redevelopment Project Costs incurred, whichever amount is less, eligible for
reimbursement under the Act.

c. The $43,000, or 50% of the Purchase Price and the maximum sum of $91, 349.10
or 30% of the Redevelopment Project Costs incurred, whichever amount is less, shall be
paid (all payments are ostimated based on TIF eligible costs) in three (3) installments
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pursuant to the conditions below, upon completion of the Project, passing all City
inspections (if any), and according to terms and conditions stated herein.

1) Installment 1 - $43.000.00 paid upon the completion of the following and
inspection by City:

« Power wash flooring at the Ferguson Avenue enfrance

« Replace tiles beneath the glass at the Ferguson Avenue entrance
« Replace storefront glass at the Ferguson Avenue entrance

« Paint the ceiling at the Ferguson Avenue entrance

« Update the rear awning at the Madison Entrance

. Install/replace the exterior light at the Madison Avenue entrance

2) Installment 2 - $45,000.00 — paid upon completion of the Project and
passing of all City Inspections (if any);

3) Installment 3 - $46,349.10 paid twelve (12) months after the issue of
Installment 2.

Total: $134,349.10

d. In determining the maximum sum amount, the total Redevelopment Project Costs
include all documented costs incurred by the Developer to complete the Project which are
eligible for reimbursement under the TIF Act.

(See Exhibit A)

WHEREAS, City desites to authorize the execution of a Development Agreement by and
between City and Developer in substantially the form attached heteto as Exhibit A, to carry out
the Project; and

WHEREAS, City has determined it is in the best interests of public health, safety, general
welfare, and economic welfare to authorize the Mayor and/or City Manager to execute the
Development Agreement, and any other required documents associated with the Development
Agreement, between City and Developet (see Exhibit A).

NOW THEREFORE BE IT ORDAINED, by the City Council of the City of Wood
River, as follows:

Section 1. The foregoing recitals are incorporated herein as findings of the City
Council of the City of Wood River.

Section 2. The Development Agreement by and between the City and Developer,
attached hereto as Exhibit A, is approved.

Section 3. The Mayor and/or City Managet is authorized and directed to execute the
Development Agreement with the Developer. (Exhibit A).
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Section 4. This ordinance shall be effective upon its passage, approval, and publication
in pamphlet form in accordance with Illinois law.

Passed by the City Council of the City of Wood River, Tllinois, approved by the Mayor,
and deposited and filed in the Office of the City Clerk, on the of
. 2026, the vote being taken by ayes and noes, and entered upon the
legislative records, as follows:

AYES:
NOES:
APPROVED:
Tom Stalcup
Mayor
City of Wood River
Madison County, Illinois
ATTEST:

Danielle Sneed

City Clerk

City of Wood River
Madison County, Iilinois
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DEVELOPMENT AGREEMENT, PURSUANT TO THE ILLINOIS TIF ACT,
BETWEEN AMANDA CLARK AND CITY OF WOOD RIVER, FOR
16 E. FERGUSON STREET, WOOD RIVER, ILLINOIS

This Development Agreement (“Agreement”) is entered into by and between theCity of
Wood River, an Illinois Municipal Cotporation ("City") and Amanda Clark (“Developer”). City
and Developer may hereinafier be referred to as “Parties,” or individually as “Party.” This
Agreement will become offective when signed by both Parties, and when approved by the
corporate authorities of the City (the “Effective Date”) via Ordinance:

PREAMBLE
WHEREAS, City is an Illinois municipal corporation pursuant to the laws and constitution
of the State of Iilinois with general powers as a unit of local government within its corporate limits;

and

WHEREAS, City is authorized to provide certain incentives for economic development
under 65 1LCS 5/11-74.4-1, et seq., “The Tax Increment Allocation Redevelopment Act,” as
amended (“TIF Act” or “Act”); and

WHEREAS, Developer owns:

Address: 16 E. Ferguson Street, Wood River, lllinois 62095
(hereinafter “Property”); and

WHEREAS, Developer has submitted a “City of Wood River TIF Improvement Program
Application” (See TExhibit A); and

WHEREAS, City wishes to encourage Developer to purchase and develop the Property
and assist Developer with TIF Act costs, if eligible under the TIF Act (as estimated and provided
by Developet):

Purchase of Existing Facility - $86,000.00
Renovation - $304,497.00

Total Requested: $390,497.00
(See Exhibit A); and

WHERFEAS, Developer estimates the total costs to purchase and develop the Property will
be $390,497.00, and requests $134, 349 10 in TIF incentives (See Exhibit A; hereinafter "Project”);

and

WHEREAS, the Propetty is located within the corporate boundaries of City, and within
the City’s TIF #3 District (“TIF #3”); and
Page 10f 6
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WHEREAS, because the Property is focated within City’s TIF #3, the Project is eligible
for reimbursement of certain expenditures celated to the development of the Property pursuant to
the Illinois TIF Act; and

WHEREAS, the Project at the Property will likely enhance property values, facilitate
City’s TIF #3 growth, improve exterior acsthetics, and otherwise benefit and protect the health,
safety, general welfare, and cconomic welfare of City residents; and

WHERFEAS, Developer has informed City, and City hereby specifically finds, that without
the financial support that may be provided to reimburse some of the Project costs, the Project is
not financially feasible, and the Project will not move forward; and

WIIFREAS, the Parties agree that all Project costs are estimates, all possible
reimbursements for Project costs from City are estimates, and any actual reimbursements will be
govetned by the TIF Act and this Agreement between the Parties; and

WHEREAS, City has determined that Developer’s Project is consistent with the objectives
of the TIF Redevelopment Plan adopted for the T IE #3; and

NOW, THEREFORE, in consideration of the premises and agreements set forth below,
the Parties, for and in consideration of the representations relative to the proposed improvements
to the Property by the Developer, hereby agree as follows:

Section 1. Incorporation of Recitals. The Parties agree that all the recitals contained in
the Preambles to this Agreement are true and correct, and said recitals are hereby incorporated
into the Agreement as though they were fully set forth in this Section 1.

Section 2. Obligation of the Developer. Upon the approval by City of the Agreement,
Developer shall proceed with the Project as described above. The Project shall be substantially
completed within twenty-four (24) months of the date of approval by City of this Agreement. Any

extension of time permitted for Developer to substantially complete the Project pursuant to the
Agreement shall be agreed to in writing by both Parties. Specifically, Developer agrees as follows:

1. Developer will obtain all building and zoning permits, if any, in association with
the Project.

2. The Developer covenants and agrees to pay prevailing wages pursuant to the
Tllinois Prevailing Wage Act (820 ILCS 30/1 et seq.) to the extent as may be required by
law.

3. For purposes of this Agreement, Redevelopment Project Costs shall mean and
include all costs and expenses as defined as “vedevelopment project costs” in Section
11-74.4-3(q) of the TIF Act.
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Section 3. Obligation of City.

City agrees to provide assistance to the Developer under this Agreement until the date of
expiration of TIL #3 as it is currently established, or antil the agreed maximum TIF reimbursement
to Developer has been reached under the TIF Act, or until there are no additional TIF eligible
expenses to reimburse under the TIF Act, whichever occurs first. If any of the dates stated in this
Agreement regarding the beginning or end of TIF #3 are not stated correctly, the legal dates
established and confirmed by Madison County, IL will control. It is the sole responsibility of
Developer to ensure the Property is wholly located within TIF # 3 and is eligible for any TIF #3

payments.
Funding assistance is broken down as follows:
a. Total Estimated Costs: $390,497.00

b. City agrees to reimburse the Developer up to the maximum sum of $43,000, or
50% of the Purchase Price and the maximum sum of $91, 349.10 or 30% of the
Redevelopment Project Costs incurred, whichever amount is less, eligible for
reimbursement under the Act.

¢. The $43,000, or 50% of the Purchase Price and the maximum sum of $91, 349.10
or 30% of the Redevelopment Project Costs incurred, whichever amount is less, shall be
paid (all payments are estimated based on TIF eligible costs) in three (3) installments
pursuant to the conditions below, upon completion of the Project, passing all City
inspections (if any), and according to terms and conditions stated berein.

1) Instaliment 1 - $43,000.00 paid upon the completion of the following and
inspection by City:
« Power wash flooring at the Ferguson Avenue entrance
+ Replace tiles beneath the glass at the Ferguson Avenue entrance
« Replace storefront glass at the Ferguson Avenue entrance
« Paint the ceiling at the Ferguson Avenue entrance
« Update the rear awning at the Madison Entrance
. Install/replace the exterior light at the Madison Avenue entrance
2) Installment 2 - $45,000.00 — paid upon completion of the Project and
passing of all City Inspections (if any);
3) Installment 3 - $46,349.10 paid twelve (12) months after the issue of

Installment 2.

Total: $134,349.10

d. In determining the maximum sum amount, the total Redevelopment Project Costs
include all documented costs incurred by the Developer to complete the Project which are
eligible for reimbursement under the TIF Act.
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Section 4. Reimbursement to Developer under the TIF Act.

a. Developer shall submit to the City Treasurer all applicable receipts setting forth
the amount of TIF Act reimbursable costs incurred by the Developer to complete
the Project,

b. The City Treasurer shall have sixty (60) days after receipt of any request for
reimbursement from the Developer to forward said request to the Mayor and City
Council for approval or disapproval at a regulatly scheduled meeting. If the Mayor
and Council disapprove the request in its entirety or specific expenditure items, it
shall provide in writing to the Developer an explanation as t0 why such request was
disapproved; provided Developer is not in breach of this Agreement, the only
reason for disapproval of any expenditure for which reimbursement is sought shall
be that such expenditure is not considered to be eligible because such expenditure
does not fall within one of redevelopment project cost line items or otherwise does
not fall within the definition of redevelopment project costs as defined in the Act.

¢. City reserves the right to request any information from Developer deemed
necessary by City to verify any information associated with this Agreement.

CITY'S OBLIGATION TO REIMBURSE DEVELOPER UNDER THIS AGREEMENT
IS A LIMITED OBLIGATION AND SHALL NOT BE A GENERAL OBLIGATION OF
CITY OR SECURED BY THE FULL FAITH AND CREDIT OF CITY.

Section 5. Indemnification. Developer shall indemnify and hold harmless City, ifs
agents, officers, lawyers, and employees against all injuries, deaths, losses, damages, claims,
suits, liabilities, judgments, costs and expenses (including any liabilities, judgments, costs and
expenses and attorneys’ fees) which may arise directly or indirectly from: (i) the failure of
Developer or any contractor, subcontractor or agent or employee thereof to timely pay any
contractor, subcontractor, laborer or material man; (ii) any default or breach of the terms of
this Agreement by Developer; (iii) any negligence, or reckless or willful misconduct of
Developer or any contractor, subcontractor or agent or employee thereof working on the
Project; (iv) any claim brought against City arising in any way from this Agreement or the
Project. Developer shall, at its own cost and expense, appear, defend and pay all charges of
attorneys, costs and other expenses arising therefrom or incurred in connection therewith. It
any judgment shall be rendered against City, its agents, officers, officials, lawyers, or
employees in any such action, Developer shall, at its expense, satisfy and discharge the same.
This paragraph shall notapply, and Developer shall have no obligation whatsoever, with respect
to any wiltful misconduct on the part of City or any of its officers, agents, employeesor
contractors. According to Illinois law, City has statutory tort immunity.

Tn no way limiting the foregoing, Developer shall also indemnify and hold harmless City,its
agents, officers and employees against all damages, claims, suits, liabilities, judgments, fines,
penalties, costs and expenses (including attorneys’ fees) which may arise directly or indirectly
from any violation of the Tlinois Prevailing wage Act, 820 ILCS 130/0.01 ef. seq., in connection
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with the Project.

Section 6. Default and Remedies. Except as otherwise provided in this Agreement, in
the event of any default in or breach of any term or conditions of this Agreement by either Party
oI any successor of assign, the defaulting or breaching Party (or successor oI assign) shall,
upon written notice from the other Party, proceed immediately to cure or remedy such default or
breach as follows: (a) in the event of a nonmonetary default, within thirty (30) days after receipt
of notice, commence to cure or remedy such default, and (b) in the event of a monetary default,
within ten (10) days after receipt of notice, commence to cure or remedy such default. In
case such cure or remedy is not taken or not diligently pursued, or the default or breach shall
not be cured or remedied within a reasonable time, the aggricved Party may institute such
proceedings as may be necessary or desirable in its opinion to cure and remedy such default or
breach, including without limitation proceedings to compel specific performance by the defaulting
ot breaching Party. If either Party shall prevail in any court proceeding to enforce any term,
covenant or condition hereof, the non-prevailing Party shall reimburse the prevailing Party its
costs and reasonable attorneys' fees on account of such proceeding.

Section 7. Partial Invalidity. If any section, subsection, term or provision of this
Agreement ot the application thereof to any Party or circumstance shall, to any extent, be invalid
or unenforceable, the remainder of said section subsection, term or provision of this Agreement
or the application of the same {0 parties or circumstances other than those to which it is held
invalid or unenforceable, shall not be affected thereby.

Section 8. Termination of Agreement,

City reserves the right to opt out of this Agreement, with sixty (60) days’ notice to Developer,
should Developer not perform pursuant 0 this Agreement. Events of non-performance by
Developer include, but are not limited fo:

a. If any material representation made by Developer in this Agreement, or in
any certificate, notice, demand to the City, or request made by the City in
connection with any documents, shall prove to be untrue.

b. The eniry of a dectee or order for relief by a court having jurisdiction in the
premises in respect of Developer in an involuntary case under the federal
bankruptcy laws, as now or hereafler constituted, or any other applicable
federal or state bankruptey, insolvency, or other similar law, or appointing a
receiver, liquidator, assignee, custodian, trustee, sequestrator, ofr similar
official of Developer for any substantial part of its property, or ordering the
winding-up or liquidation of its affairs and the continuance of any such decree
or order unstayed and in effect for a period of 90 consecutive days. There
shall be no cure period for this event of default.

c. The commencement by Developer of a voluntary case under the federal
bankruptcy laws, as now or hereafler constituted, or any other applicable
federal or state bankruptcy, insolvency, or other similar law, or the consent
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by Developer to the appointment of or taking possession, by a receiver,
liquidator, assignee, trustee, custodian, sequestrator, or similar official of
Developer or of any substantial part of Developet' s property, or the making
by any such entity of any assignment for the benefit of creditors or the failure
of Developer generally to pay such entity's debts as such debts become due
or the taking of action by Developer in furtherance of any of the foregoing.
There shall be no cure period for this event of default.

Section 9. Entire Agreement. This Agreement constitutes the entire agreement
hetween the Parties. No representation or covenant made by either Party shall be binding unless
contained in this agreement or subsequent written amendments hereto agreed upon by both
Parties.

Section 10. Notices. All notices, demands, requests, consents, approvals or other
instruments required or permitted by this Agreement shall be in writing and shall be executed by
the Party or an officer, agent or attorney of the Party, and shall be deemed to have been cffective
as of the date of actual delivery, if delivered personally, if emailed, or as of the third (3™) day
from and including the date of posting, if mailed by registered or certified mail, return receipt
requested, with postage prepaid, addressed as follows:

To the Developer: To the City:

Amanda Clark City of Wood River

418 West Corbin Attention: City Manager
Bethalto, Illinois 62010 111 North Wood River Ave

Wood River, IL, 62095

CITY OF WOOD RIVER, ILLINOIS:

Mayor

AMANDA CLARK
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City of Wood River
TIF Assistance Application

Address of Proposed Project 16 Ferguson

Applicant Information

Applicant Name Amanda Clark Phone 618-830-1330
Applicant Address 418 West Corbin Email  mandie@buenorthaestheticsco.com
City, State, Zip Bethalto, IL 62010
Contact PersonfTitle Amanda Clark
Project Costs:
Type of Cost Projected Cost

Architectural & Engineering Fees

Legal & Other Professional Fees

Cost of Marketing Sites

Purchase Land

Purchase of Existing Facility| $ 86,000.00

Demolition Cost

Site Improvements

Rehab, Remodel of Existing Buiding| $ 304,497,00

Construction of New Building(s)

Other {Please Specify)
Total Project Cost $ 390,497.00
Assistance Requested $ 134,349.10
Current Fair Market Value $ 86,000.00
Expected Fair Market Valte After
Completion of Proposed Project $ 400,000.00
Are You the Curent Owner of the Property? YES @ (if yes, skip to #1)
¢ (it yes, provide owner Information
Are You the Current Tenant of the Property? YES @ beiow)
(if yes, provide owner information
Are you a Prospective Buyer? @ NO below)

Current Propery Owner information (if different than applicant):

Owner's Name Phone

Owner’s Address Email




City of Wood River
TIF Assistance Application

1 Describe the scope and purpose of this project,
This projact Involves the acquisition of a commerclal property within the T{F Disttlct far the purpose
MM&NDMMMM@@MMMMWM
nroperty will allow the applicant to bring a new retall and wetlness business to the community while
positioning the property for future investment and Improvements,

2 Identify the proposed tenant {If applicable),
True North Aesthetics Company Boutlge and Medspa

3 DIscuss how the proposed praject will eliminate or mitlgate blighting conditlons In the area.

4 Desctlbe the specific economic henefits of this property to the City of Wood River.
HMW&MMMMMMMMMMML
Incraased commerclal activity, and future property value growth,

5 Provide natfative explalning why the project is not feasible and could not be carrled out without
TIF funding assistance!

ﬁjﬁ Hf/) #5207 [

Applicant Signature Date



ORDINANCE NO.

ORDINANCE AUTHORIZING THE EXECUTION OF A REAL ESTATE SALES
CONTRACT WITH MICHAEL KELLY FOR THE PURCHASE OF 6 SOUTH SIXTH
STREET, WOOD RIVER, ILLINOIS 62095

WHEREAS, the City of Wood River, Madison County, Iilinois (hereinafter “City”), isa
non-home rule municipality duly established, existing and operating in accordance with the
provisions of the Tlinois Municipal Code (Section 5/1-1-1 et seq. of Chapter 65 of the Illinois
Compiled Statutes); and

WHEREAS, City has the authority, pursuant to 65 ILCS 5/2.2-12, to purchase real estate
for public purposes; and

WIHEREAS, City has authority, pursuant to 65 JLCS 5/11-61-3, to purchase or lease either
real estate or personal property for public purposes through contracts which provide for the
consideration for such purchase; and

WIEREAS, City has authority, pursuant to Sec. 11-76.1-1, by ordinance adopted by an
affirmative vote of two-thirds of the elected corporate authorities then holding office:

(1) To purchase or lease real or personal property for public purposes pursuant to
contracts or leases which provide for the consideration for such purchase.

WHEREAS, City intends to purchase real estate from Michael Kelly for $25,000.00 for 6
South Sixth Street Wood River, 1L, 62095; (see Exhibit A); and

WHEREAS, City has determined it necessary to purchase the real estate for the public
putposes of constructing a parking lot. (see Exhibit A); and

WHEREAS, City has determined it to be in the best interests of public health, safety,
general welfare and economic welfare to purchase the real state and pursuant to the terms of the
signed real estate contract attached hereto as Exhibit A; and '

WIIEREAS, City has determined it to be in the best interest of public health, safety, general
welfare and economic welfare to authorize the City Manager and/or Mayor to execute any
document necessary to purchase the real estate and pursuant to the terms of the signed real estate
contract attached hereto as Exhibit A.

NOW, THEREFORE, BE IT ORDAINED, by the City Council of the City of
Wood River, as follows:

Section 1. The foregoing recitals are incorporated herein as findings of the City Council
of the City of Wood River, Illinois.

I
1
!




Section 2. City has determined it to be in the best interest of public health, safety, general
welfare and economic welfare to purchase the real estate pursuant to the terms of the signed real
estate contract attached hereto as Exhibit A.

Section 3. This Ordinance <hall be known as Ordinance No. and shall be effective
upon its passage and approval in accordance with law.

Passed by the City Council and approved by the Mayor of the City of Wood River, 1llinois and
deposited and filed in the office of the City Clerk on the 6" day of July 2026, the vote being taken
by ayes and noes and entered upon the legislative record as follows:

AYES:
NOES:
APPROVED:
Tom Stalcup
Mayor
City of Wood River,
Madison County, Hlinois
ATTEST:

Danielle Sneed,

City Clerk

City of Wood River,
Madison County, Tllinois



REAL ESTATE SALES CONTRACT

THIS IS A LEGALLY BINDING CONTRACT. IF NOT UNDERSTOOD, SEEK
COMPETENT LEGAL ADVICE.

THIS REAL ESTATE SALES CONTRACT ("Agreement") is made and entered into
effective as of the date City obtains the approvals necessary {0 give force and effect to this
Agreement. City represents that this Agreement must be passed by Ordinance and by the vote of
3/4% of the corporate authorities then holding office (the “Effective Date”), by and between CITY
OF WOOD RIVER, MADISON COUNTY, [LLINOIS, AN ILLINOIS MUNICIPAL
CORPORATION (“Purchaser”) and MICHAEL KELLY ("Seller").

L Sale of Property. Seller agrees to sell, transfer, and convey {o Purchaser and
Purchaser agrees to purchase from Seller, in accordance with the terms of this
Agreement, all of Seller's right, title, estate, and interest in and to a portion of that
certain real property known as Parcel Numbers: 19-2-08-27-06-105-019 and 19-2-
08-27-06-105-020, known as 6 South Sixth Street Wood River, IL 62095 and more
particularly described in the attached Exhibit A (hereinafter collectively referred to
as "Propetty").

IL. Purchase Price and Payment. The purchase price ("Purchase Price") for the Property
is twenty-five thousand dollars and no cents ($25,000.00), which shall be paid as
follows:

a, Payment at Closing, At Closing, Purchaser shall pay to Seller the balance of the
Purchase Price, subject to the prorations and adjustment shown below, by check
or by wire transfer of funds.

. Prorations and Adjustments. The following prorations and adjustments shall be made
to the Purchase Price at Closing:

a. Taxes. All ad valorem real estate taxes ("Taxes") imposed on the Property for
the year in which Closing occurs and any prior years which are not yet due and
payable shall be prorated and adjusted to the Closing Date, hereinafter defined,
based on the latest information available with respect to Taxes. All prorations
will be on the basis of a 365-day year with the Closing Date being charged to
Purchaser. The Taxes which are charged to Purchaser pursuant hereto shall be
a Permitted Encumbrance, as defined below; and Purchaser shall be responsible
for the payment of all of such Taxes, when they become due.

=

Release of Encumbrances. Seller shall convey to Purchaser, good, marketable
and insurable fee simple title to the Property, free and clear of all liens and
encumbrances, subject only to: (i) the lien of taxes not yet due and payable, (i)
all matters shown in public records, (i) any matter that is waived or not timely

1




SELLER

objected to by Purchaser that is shown on the Commitment (defined below),
(iv) any matter that is waived or not timely objected to by Purchaser that would
be shown by a current and accurate survey and/or inspection of the Property,
(v) any matter oreated by or arising from an act, omission or acquiescence of
Purchaser, its employees, agents, contractors or subcontractors; (vi) any lien or
encumbrance relating to general or special assessments; (vii) any other matters
of title to which Purchaser expressly consents to in writing. Each item listed
shall be a "Permitted Encumbrance” and shall be collectively referred to as the
"permitted Encumbrances.” Other than the Permitted Epeumbrances, on or
hefore Closing, Seller shall cause, at Seller's cost, any and all assessments, liens,
security interests, morigages ot deeds of trust and other encumbrances affecting
the Property that were not caused by Purchaser ("Seller Encumbrances"), to be
satisfied and released, unless they are assumed by Purchaser at Closing. The
proceeds due at Closing may be applied to satisfy or pay any such Seller
Encumbiances.

e

Expenses. Seller shall be responsible to pay for all expenses in connection with
the payment of any Seller Encumbrances and recording costs 1o release any
Seller Encumbrances, Seller's attorneys' fees, real estate transfer or
documentary taxes, and customary escrow or closing fees charged by the Title
Company.

Purchaser shall be responsible to pay for the recording fee for the deed,
Purchaser's attorney's fees, Purchaser's title insurance endorsements, if any,
Purchaser's lender's policy of title insurance and any endorsements thereto, if
any, Purchaset’s tests and inspections, Purchaser's survey, the premium for
Purchaser's basic owner's policy of title insurance in the amount of the Purchase
Price, and such other expenses provided to be paid by Purchaser herein,

AGREES TO PAY ALL “CLOSING COSTS,” AS THAT TERM IS

GENERALLY UNDERSTAOOD, ASSOCIATED WITH THIS REAL ESTATE
TRANSACTION.

Iv.

[tems to be delivered to Purchaser. After purchase of the Property, Seller shall deliver
to Purchaser, in the form of photocopies of executed originals, any documents related
to the Property that Seller is aware of and able to locate ("Seller Documents"). Seller
shall make every reasonable effort to {ocate and deliver to Purchaser all Seller
Documents., Purchaser acknowledges and agrees that Seller acquired the Property many
years ago and, as a result, Seller may not be aware of the location or existence of some
or all of the Seller Documenits. Rased on this information, Purchaser acknowledges and
agrees that Seller will be deemed to have complied with this Section 4, if Seller
provides to Purchaser the Seller Documents that are known to exist, if any, by Seller
after purchase of the Property, and without any obligation or duty being imposed on
Qeller to investigate or to confirm the accuracy or completeness of the Seller
Documents.




<

Investigation of the Property. From and after the date that this Agreement is signed
by the last party hercto, Seller grants to Purchaser and its agents and representatives
access to the Property for the sole purpose of conducting a complete physical inspection
of the Property inciuding, without limitation, preparation of boundary line, spot and
topographical surveys, soil sampling and boring tests, and such other engineering,
environmental, and mechanical inspections and investigations as Purchaser may
reasonably require (collectively, "Tnvestigations™).

Purchaser shall indemnify, protect, defend and hold harmless the Seller against all
mechanic's liens and other claims, demands, causes of action, liens, fines, damages,
losses, costs and expenses (including attorneys' fees and litigation costs) and all other
liabilities asserted against or incurred by the Property or Seller's ownership therein in
connection with Purchaser's entry upon the Property or Purchaser's inspection,
surveying, test borings or other work performed by or through Purchaser, and Purchaser
shall yestore the Property to substantially the same condition as in which it existed prior
to such Investigations. The Purchaser shall pay for all inspections and reports ordered
by Purchaser, promptly; and shall not allow any liens to be filed against the Property.
For purposes of Purchaser's ‘ndemnification of Seller described herein, the term
wpurchaser” shall mean any agent, broker, contractor, employee, ot representative of
Purchaser. This provision shall survive Closing or other termination of this Agreement.

Contingencies. In addition to any othet conditions set forth in this Agreement,
Purchaser's obligation to consummate the purchase provided for herein shall be subject
io fulfillment of the following items by Purchaser, and subject to any and all following
required action(s) by Purchaser (the "Contingency Date") (each a "Contingency" and
collectively, the *Contingencies"):

a, Tlitle Commitment/Examination. Purchaser, at Purchaser’s cost and expense,
may order a title search and commitment for title insurance ("Commitment")
on the Property, together with complete copies of all exception documents to
title ("Exceptions") from Title Company. Purchaser shall notify Seller, in
writing on ot prior to the expiration of the Contingency Date, if the
Commitment reveals any Exceptions which are unacceptable to Purchaser;
otherwise said Commitment shall be deemed approved and such Exceptions
shall be deemed Permitted Encumbrances to which the deed conveying the
Property to Purchaser shall be subject.

|=

Physical Inspection. Purchaser shall be satisfied with the results of the
Investigations. Purchaser shall notify Seller, in writing, of any condition
disclosed during its Investigations that is not satisfactory to Purchaser and
Seller shall have thirty days (30) days to cure such condition, with the
Contingency Date automatically extended for such period, if cure is undertaken.

|©

Survey. Purchaser, at its sole cost and expense, may order a survey of the
Propetty (the "Survey"). Purchaser shall notify Seller, in writing on or prior to
the expiration of the Contingency Date, if the Survey reveals any mattet(s)
affecting the Property unacceptable to Purchaser, including, but not limited to,

3



discrepancies in the legal description on the Survey as compared to the legal
description recorded in the chain of title, verification of the total acreage of the
Property, the Property boundary lines, and the location of all recorded
ecasements and other encroachments, if any, the location of the improvements
on the Propesty, and any other considerations deemed necessary by Purchaser.
Purchaser shall notify Seller, in writing, if the Survey reveals any
encroachments ot other survey conditions which are unacceptable to Purchaser.
If Putchaser fails to provide written notice of its objection to any items, prior to
the expiration of the Contingency Date, to Seller that (i) are disclosed on the
Survey, or (ii) would have been disclosed on a survey of the Property if Seller
would have secured a survey, such items shall be Permitted Encumbrances.

e

Permitted Use. Purchaser shall determine the existing zoning and other
governmental regulations that permit the use of the Property for Purchaser's
intended use.

If Purchaser does not give written notice to Seller on or before the Contingency Date
that any one of the Contingencies has not been satisfied, then Purchaser's obligation
under this Agreement shall be enforceable by Seller pursuant to the terms set forth
herein.

If Purchaser does give written notice to Seller on or before the Contingency Date that
any one of the Contingencies has not been satisfied, and Seller cannot cure the
Contingency within thirty (30) days of being put on notice by Purchaser, this
Agreement shall be terminated and.be of no further force or effect, except for
Purchaser's obligations and indemnity as stated herein. The thirty (30) day deadline
for Seller to cure any Contingencies may be extended by written agreement signed by
both Seller and Purchaser.

VIL. Closing

a. Place and Closing Date. Subject to the terms of this Agreement, the closing of the
purchase and sale of the Property ("Closing") shall take place at the Title Company,
on a date to be mutually determined by Seller and Purchaser, or after all
Contingencies are waived or cured ("Closing Date").

b. In all instances, the Closing Date and Contingency Date shall be the same date.

¢. Possession. Seller shall deliver possession of the Property to Purchaser at Closing
and shall remove any and all personal property that will be retained by Seller at that
time.

d. Seller's Obligations at Closing. At Closing, Selier shall execute and acknowledge

in recordable form if necessary, the following documents (collectively, "Seller's
Obligations™) upon satisfaction of Purchaser's Obligations (as defined below):
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1. Deed. A Warranty Deed conveying fee simple title of the Property to Purchaser,
subject to the Permitted Encumbrances.

5 P-Tax. Execute along with Purchaser, an Illinois Transfer Tax Declaration
Form.

[

Seller's Affidavit. A commercially reasonable Seller's Affidavit.

Non-Foreign Seller Affidavit. An affidavit of Seller in form and substance
satisfactory to Purchaser setting forth Seller's United States taxpayer
identification number and certifying that Seller is not a foreign person as that
term is used and defined in Section 1445 of the United States Internal Revenue
Code.

|+
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Miscellaneous. Any other documents reasonably required by this Agreement,
the Title Company, or Purchaser to be delivered by Seller or necessary to
implement and effectuate the Closing hereunder, including without limitation,

a settlement statement, or other documents, consents, and approvals from
Seller.

Purchaser's Obligations at Closing. At Closing, Purchaser shall, in addition to any
other obligations of Purchaser as set forth in this Agreement, execute and deliver
the following items to Seller or the Title Company, as the case may be (collectively,
"Purchaser's Obligations"):

1. Purchase Price. Deliver the balance of the Purchase Price by check or by wire
transfer of funds to the Title Company (subject to adjustment and proration as
hereinbefore provided).

[

p-Tax. Execute along with Qeller an Mlinois Transfer Tax Declaration.

lUJ

 Deed. Acknowledge and accept a copy of Seller's Warranty Deed conveying
fee simple title of the Property to Purchaser, subject to the Permitted
Encumbrances.

[

Miscellaneous. Any other documents reasonably required by this Agreement,
the Title Company, or Seller to be delivered by Purchaser or necessaty to
implement and effectuate the Closing hereunder, including, without limitation,
a settlement statement, or other documents, consents, and approvals from
Purchaser satisfactory to Seller.

[

License. At Closing, Purchaser shall be licensed as a legitimate business with
the llinois Secretary of State Office.



VIIL. Notices. Any notice, request, approval, demand, instruction ot other communication to

X.

be given to either party hereunder, except those required to be delivered at Closing,
shall be in writing, and shall be conclusively deemed to be delivered when personally
delivered, mailed, transmitted by telefax, or {ransmitted by email to the applicable
addresses as follows:

If to Seller: MICHAEL KELLY

PO BOX 256
Wood River, Illinois 62095

If to Purchaser: City of Wood River

[

Madison County, Blinois

Attention: Steve Palen

City Manager

111 N, Wood River Ave.

Wood River, Illinois 62095
Telephone: (618)251-3 100

Email: spalen@cityofwoodriver.com

Additional Covenants.

Brokerage. Seller and Purchaser each hereby represent and warrant to the other that
neither has dealt with any broker or finder in connection with the transaction
contemplated hereby, and each hereby agrees to indemnify, defend and hold the other
harmless against and from any and all manner of claims, liabilities, loss, damage,
attorneys' fees and expenses, incurred by either party and arising out of, or resulting
from, any claim by any such broker or finder in contravention of its representation and
warranty herein contained.

ASIS.

a. PURCHASER ACKNOWLEDGES AND AGREES THAT SELLER HAS NOT
MADE, DOES NOT MAKE, AND SPECIFICALLY NEGATES AND
DISCLAIMS ANY REPRESENTATIONS, WARRANTIES (OTHER THAN
THE WARRANTY OF TITLE), PROMISES, COVENANTS, AGREEMENTS
OR GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER,
WHETHER EXPRESSED OR IMPLIED, ORAL OR WRITTEN, PAST,
PRESENT OR FUTURE, OF, AS TO, CONCERNING OR WITH RESPECT TO
(") THE VALUE, NATURE, QUALITY OR CONDITION OF THE PROPERTY,
INCLUDING, WITHOUT LIMITATION, THE WATER, SOIL. AND
GROLOGY; (i) THE INCOME TO BE DERIVED FROM THE PROPERTY;
(L) THE SUIT ABILITY OF THE PROPERTY FOR ANY AND ALL
ACTIVITIES AND USES WHICH PURCHASER OR ANYONE ELSE MAY
CONDUCT THEREON; (IV) THE COMPLIANCE OF THE PROPERTY ORITS
OPERATION WITH ANY LAWS, RULES, ORDINANCES OR
REGULATIONS OF ANY APPLICABLE GOVERNMENTAL AUTHORITY

6
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OR BODY; (V) THE HABITABILITY, MERCHANTABILITY,
MARKETABILITY, PROFITABILITY OR FITNESS FOR A PARTICULAR
PURPOSE OF THE PROPERTY; (VI) THE MANNER OR QUALITY OF THE
CONSTRUCTION OR MATERIALS, IF ANY, INCORPORATED INTO THE
PROPERTY; (VII) THE MANNER, QUALITY, STATE OF REPAIR OR LACK
OF REPAIR OF THE PROPERTY; OR (VIII) ANY OTHER MATTER WITH
RESPECT TO THE PROPERTY, AND, SPECIFICALLY, THAT SELLER HAS
NOT MADE, DOES NOT MAKE AND SPECIFICALLY DISCLAIMS ANY
REPRESENTATIONS REGARDING  COMPLIANCE WITH  ANY
ENVIRONMENTAL PROTECTION, POLLUTION, ZONING OR LAND USE
ILAWS, RULES, REGULATIONS, ORDERS OR REQUIREMENTS,
INCLUDING THE EXISTENCE IN OR ON THE PROPERTY OF
HAZARDOUS MATERIALS EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT. PURCHASER FURTHER ACKNOWLEDGES AND AGREES
THAT, HAVING BEEN GIVEN THE OPPORTUNITY TO INSPECT THE
PROPERTY, PURCHASER IS RELYING SOLELY ON ITS OWN
INVESTIGATION OF THE PROPERTY AND NOT ON ANY INFORMATION
PROVIDED OR TO BE PROVIDED BY SELLER ITS AGENTS, BROKERS,
CONTRACTORS, OR  EMPLOYEES. PURCHASER  FURTHER
ACKNOWLEDGES AND AGREES THAT ANY INFORMATION PROVIDED
OR TO BE PROVIDED WITH RESPECT TO THE PROPERTY WAS
OBTAINED FROM A VARIETY OF SOURCES; THAT SELLER HAS NOT
MADE ANY INDEPENDENT INVESTIGATION OR VERIFICATION OF
SUCH INFORMATION; AND THAT  SELLER MAKES NO
REPRESENTATIONS AS TO THE ACCURACY OR COMPLETENESS OF
SUCH INFORMATION, SELLER IS NOT LIABLE OR BOUND IN ANY
MANNER BY ANY VERBAL OR  WRITTEN STATEMENTS,
REPRESENTATIONS, OR INFORMATION PERTAINING TO THE
PROPERTY, OR THE OPERATION THEREOY, FURNISHED BY ANY REAL
ESTATE BROKER, AGENT, EMPLOYEE, SERVANT, OR OTHER PERSON.
PURCHASER FURTHER ACKNOWLEDGES AND AGREES THAT, TO THE
MAXIMUM EXTENT PERMITTED BY LAW, THE SALE OF THE
PROPERTY AS PROVIDED FOR HEREIN IS MADE ON AN "AS-IS"
CONDITION AND BASIS WITH ALL FAULTS. IT IS UNDERSTOOD AND
AGREED THAT THFE PURCHASE PRICE HAS BEEN ADJUSTED BY PRIOR
NEGOTIATION TO REFLECT THAT THE PROPERTY 1S SOLD BY SELLER
AND PURCHASED BY PURCHASER SUBJECT TO THE FOREGOING. ALL
PROVISIONS OF THIS SUBSECTION SHALL SURVIVE CLOSING OR THE
TERMINATION OF THIS AGREEMENT  WITHOUT CLOSING, AS
APPLICABLE.

Litigation.

a.

Governing Law. This agreement shall be governed by and construed in accordance
with the laws of the State of Tilinois. The parties hereby consent to the exclusive
jurisdiction of the State of Tllinois and hereby consent and agree that any action or

7
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proceeding involving the interpretation of, enforcement of, or in any way relating
to this agreement shall be brought in the Circuit Court in Madison County, IHinois.

Defaults and Remedics

e

X111,

Default by Seller. In the event that Seller shall have failed to have timely performed
any of Seller's Obligations, covenants, and/or agreements contained herein which are
to be performed by Seller, then Purchaser, at its option and as its sole and exclusive
remedy, may: (i) specifically enforce the provisions of this Agreement; or (i) cancel
and terminate this Agreement.

Default by Purchaser. In the event that Purchaset shall have failed to have timely
performed any of Purchaser's Obligations, covenants, and/or agreements contained
herein which are to be performed by Purchaser, then Seller, at its option and as its sole

and exclusive remedy, may either: (i) specifically enforce the provisions of this
Agreement; ot (i1) cancel and terminate this Agreement.

Miscellaneous

&

|

|©

i

Binding Effect. This Agreement is binding upon and inures to the benefit of the parties
hereto and their respective heirs, legal yepresentatives, executors, administrators,

successors and assigns. This Agreement may not be assigned by Purchaser without the
written approval of Seller.

Exhibits/Time Petiods. Any reference herein to any exhibis, addenda or attachments
refers to the applicable exhibit, addendum, or attachment that is attached to this
Agreement, and all such exhibits, addenda or attachments shall constitute a part of this
Agreement and are expressly made a part hereof, If any date, time period or deadline
hereunder falls on a weekend or a state or federal holiday, then such date shall be
extended to the next occurring business day.

Agreement Separable. If any provision hereof is for any reason held to be
unenforceable or inapplicable, the other provisions hereof will remain in full force and
offect in the same manner as if such unenforceable or inapplicable provision had never
been contained herein, and any such unenforceable provision shall be reformed to, as
nearly as possibie, reflect the parties’ intent in an enforceable manner.

Counterparts. This Agreement may be executed in several counterparts, via email,
and/or via facsimile, and all such executed counterparts shall constitute the same
agreement. [t shall be necessaty to account for only one such counterpatt in proving
this Agreement. The parties further agree that signatures transmitted by email,
facsimile, or in Portable Document Format (pdf) may be considered an original for all
purposes, including, without limitation, the execution of this Agreement and the
enforcement of this Agreement.
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XIV.

Fees. In the event of any dispute between the parties arising in connection with the
subject matter of this Agreement, the party prevailing on the merits in any resulting
action, mediation, arbitration, proceeding, or litigation shall be entitled to recover from
the other party all fees, costs, and expenses including, without limitation, attorneys'
fees, consultants' fees, and litigation costs, incurred in connection therewith.

Entire Agreement. This Agreement constitutes the entire agreement between Seller and
Purchaset, and, except for any addenda attached hereto, there are no other covenants,
agreements, promises, terms and provisions, conditions, undertakings, or
understandings, either oral or written, between the paties concerning the Property other
than those herein set forth. No subsequent alteration, amendment, change, deletion or
addition to this Agreement shall be binding upon Seller or Purchaser unless in writing
and signed by both Seller and Purchaser. No subsequent amendment or change to an
addendum shall be binding, unless signed by both parties.

Construction. This Agreement shall not be construed more strictly against one party
than against the other merely by virtue of the fact that it may have been prepared by
one of the parties or party's brokers, it being reco gnized that both Seller and Purchaser
have contributed substantially and materially to the preparation and/or negotiation of
this Agreement.

Compliance with Laws, Regulations, and Accreditation. Purchaser and Seller believe
and intend that this Agreement complies with all relevant federal and state laws as well
as relevant regulations. Should Purchaser or Seller have a good faith belief that this
Agreement creates a material risk of violating any such laws or regulations, or any
sevisions or amendments thereto made prior to the Closing, Purchaser or Seller shall
give written notice to the other party regarding such belief. The parties shall then make
a good faith effort to reform the Agreement to comply with such laws and regulations.
If, within thirty (30) days of first providing notice of the need to amend this Agreement
to comply with laws and regulations, the parties, acting in good faith, are (i) unable to
mutually agree upon and make amendments of alterations to this Agreement to meet
the requirements in question, or (ii) alternatively, the parties determine in good faith
that amendments or alterations to the requirements are not feasible, then either may
terminate this Agreement upon thirty (30) days prior written notice. Upon the
termination of this Agteement pursuant to this Section, and notwithstanding anything
to the contrary set forth herein, any money shall be returned, and both Seller and
Purchaser shall be relieved of their respective obligations under this Agreement unless
such obligations survive the termination of the Agreement.

Delinquent Taxes. Seller ghall be responsible for any taxes that are delinquent, late,
and/or sold on the Property prior to the year of execution of this Agreement. Seller shatl

be solely responsible for all associated amounts, costs, and/or fees.

Acceptance of Contract, Purchaser and Seller intend to exccute this Agreement prior

to Purchaser obiaining the approvals necessary 10 give force and effect to this
Agreement. Purchaser represents that this Agreement must be passed by Ordinance and

9



by 3/4"™ vote of the corporate authorities then holding office. Neither Purchaser not
Seller shall have any obligation under this Agreement until Purchaser has obtained all
necessary approvals to this Agreement having full force and effect; and, if such
approvals have not been obtained by Purchaser, this Agreement shall have no force or
effect.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed the Agreement as of the
date(s) below:

SELLER: PURCHASER:
MICHAEL KELLY City of Wood River
PO Box 256. Madison County, [llinois
Wood River, Illinois 62095 111 N. Wood River Ave.
Wood River, Iliinois 62095
By:
Steve Palen
Date: City Manager
By:
Date:

11



EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY

Lots 1 and 2 in Block 23 in Frederick Penning’s Subdivision, according to the plat thereof
recorded in the Recorder’s Office of Madison County, Iilinois in Plat Book 10 Page 33. Situated

in the County of Madison and the State of Tinois.

Parcel ID: 19-2-08-27-06-105-019
19-2-08-27-06-105-020
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ORDINANCE NO.

AN ORDINANCE AMENDING THE 7026-27 FISCAL YEAR BUDGET TO INCLUDE
BUDGET AUTHORIZATION FOR 2025-26 ENCUMBRANCES.

WHEREAS, an encumbrance system provides full disclosure of all obligations of the City;
and

WHEREAS, in an encumbrance system, actual recording of an expenditure and the budget
authorization for that expenditure may occur during different fiscal years; and

WHEREAS, the appropriate fiscal control over expenditures can only be maintained with
the matching of expenditures and budget authorization; and

WHEREAS, these budget authorizations for the 2026-27 Fiscal Year were originally
authorized in the 2025-26 Fiscal Year and were not expended.

NOW THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
WOOD RIVER, ILLINOIS, that:

Section 1. The 2026-27 City budget shall be amended to include authorization and
funding for encumbrances incurred in the Fiscal Year 2023-26, as outlined on the attached sheet

entitled “Attachment A”.

Section 2, This ordinance will be in full force and effect following its passage and
approval in accordance with law,

PASSED and APPROVED by the City Council of the City of Wood River this 6" day of
July, 2026.

Upon a roll call vote, the Council voted as follows:

AYES:
NAYS:

MAYOR OF THE CITY OF WOOD RIVER, IL
ATTEST:

CLERK OF THE CITY OF WOOD RIVER, IL



Attachment A

Budget Encumbrances

FY 2025/2026

Department Account Description
Legislative Christmas Lights
Christmas light purchases are oHgoing
Police Police Equipment
Firearm purchases ongomg
Police Fivearms Supplies
Ammo purchases ongoing
Kire SCBA
SCBA upgrades ongoing
Fire Building Maint Supplies

Bathroom upgrades not completed by 04/3 0/2026

Fire Uniforms

Uniform purchases not completed by 04/30/2026

Five Major Improvements
Audio System Project not completed by 04/30/2026

Sewer Buildings

Replacing copper lines with PVC not completed by the end of the fiscal year

Sewer Tquipment

West J-100 rebuild was not completed by the end of the Jiscal year
Sewer Equipment

East J-100 rebuild was nol completed by the end of the fiscal year
Capital Improvements and Development Asphalt

Asphalt projects nol completed by the end of the year

Capital Improvements and Development Economic Development
Downtown inproveients Ongoing

Capital Improvements and Development Major Improvements
Downtoywn improverments OngoONg
Non-Home Rule Sidewalk Replacement

Sidewalk project is ongoing

Account Code

10-11-4-0886

10-27-4-0527

10-27-4-0591

10-28-4-0515

10-28-4-0549

10-28-4-0594

10-28-4-0916

40-42-4-0913

40-42-4-0939

40-42-4-0939

87-00-4-0534

87-00-4-0860

87-00-4-0916

§9-00-4-0909

o

]

Amount

5,453

5,792

2,596

4,272

930

1,608

8,000

9,500

95,000

108,000

19,533.00

50,131.00

207,638.00

335,647.00



Non-Home Rule Downtown Improvement 80-00-4-0910 $ 490,692.00

Downtown improvements ongoing

Non-Home Rule Major Improvements 89-00-4-0916 $ 4

The following projects are ongoing: Water main line replacement-Jackson Ln. Manhole/Pipe lining. East:
Station Chopper Pumps. LED sign at the police depariinent

8

95,000.00
vood Lift

1,839,792



ORDINANCE NO.

AN ORDINANCE AMENDING THE FY 2025-26 BUDGET BY INCREASING THE
EXPENSE CATEGORY OF VARIOUS BUDGETS.

WHEREAS, the annual budget figures were exceeded in certain budget categories in the
2025-26 budget.

NOW THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
WOOD RIVER, ILLINOIS, that:

Section 1. The following budget categories in the 2025-26 fiscal year budget be
amended, as outlined on the attached sheet entitled “Attachment A”,

Section 2. This ordinance shall be in full force and effect following its passage and
publication in accordance with law.

PASSED and APPROVED by the City Council of the City of Wood River this 6% day of
July, 2026.

Upon a roll call vote, the Council voted as follows:

AYES:
NAYS:

MAYOR OF THE CITY OF WOOD RIVER, IL

ATTEST:

CLERK OF THE CITY OF WOOD RIVER, IL



Attachment A

Budget Amendments
FY 2025/2026
Account . Current Total
Department Number Budget Increase Budget
Street Lighting
Street Lighting 10-17-4-0788 $ 105,000 $ 17,173 $ 122,173

Increased Ameren sireet lighting rates exceeded the amonnt budgeted.

Street Department
Vehicle & Repair Parts 10-21-4-0529 $ 22,000 $ 24,573 $ 46,573
Vehicle & Equip Maintenance 10-21-4-0719 $ 37,000 $ 50,000 $ 87,000

Unanticipated repairs and maintenance were required for the street siveeper, leaf vacutm, and Bobcal.

Parks & Recreation

Gasoline 10-24-4-0521 $ 2,600 $ 1,993 $ 4,593
Eleciric & Gas 10-24-4-0783 $ 29,000 3 24,662 $ 53,662
Major Improvements 10-24-4-0916 $ - $ 20,472 $ 20,472

Increased fuel and Amerett utility costs exceeded budgeted amounts. Major [mprovemenis include
replacement bleachers af Dwiggins Park ($19,272), which were 100% offset by the Madison County PEP
Grant, and a $1,200 down payment for the disc golf course that will be reimbursed through donations in FY
2026/2027.

Park Maintenance
Part Time Wages 10-25-4-0429 $ 122,575 $ 4,977 $ 127,552
Professional Services 10-25-4-0792 $ 8,000 $ 10,583 $ 18,583

Additional part-time labor was required during the year. Professional services increased due to unbudgeted
lighting repairs af 6th Street and Central Park.

Disaster Prep
Miscellaneous Supplies 10-26-4-0599 $ 23,025 $ 13,025 $ 36,050
Electric & Gas 10-26-4-0783 $ 4,597 $ 1,198 $ 5,795

Unbudgeted storm siren repairs and software updates increased expenditures. Ameren costs also exceeded
budgeted amounts.

Fire
Fire Equipiment 10-28-4-0932 § 7,158 3 19,492 $ 26,650

Fire equipment purchases exceeded the original budget; however, those additional costs were offset by FEMA
grant funding.
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Attachment A

Budget Amendments
FY 2025/2026
Account Current Total
Department Number Budget Increase Budget
Insurance
Health 23-00-4-0845 $ 1,504,000 $ 64,037 $1,568,037

Healith insurance renewal rates exceeded the amount budgeted.

Public Services Admin

Buildings 30-00-4-0913 $ 115,000 A 61,761 $ 176,761
The roof replacement at 100 Anderson exceeded the amount of insurance proceeds,

Water Distribution

Major Improvements 30-31-4-0916 $ 86,858 $ 228,996 $ 315,854
Construction costs for the Edwardsville Road water main replacement exceeded the original budgel.

Water Plant

Lagoon Cleaning 30-32-4-0795 $ 65,000 $ 40,539 $ 105,539
Additional lagoon cleaning services were requ ired during the fiscal year.

Sewer Collections

Vehicte & Equip Maint 40-41-4-0719 $ 30,000 $ 51,057 $ 81,057
Buildings 40-41-4-0913 $ 115,600 $ 46,000 $ 161,000

Unanticipated repairs were required for the 6th Street pump station and dump truck. In addition, the roof
replacement at 100 Anderson exceeded the amount of insurance proceeds.

Sewer Plant

Equipment 40-42-4-0939 $ 249,000 $ 17,166 $ 266,166
An unbudgeted spare RAS assembly was needed.

Refuse

Management Services 49-49-4-0791 $ 744,000 8 46,138 $ 790,138

Annual contract costs increased but were not budgeted for.
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Attachment A

Budget Amendments
FY 2025/2026
Account Current Total
Deparfment Number Budget Increase Budget

Golf

Lease Purchase 50-51-4-0863 $ 18,056 $ 10,001 $ 28,057
Major Improvements 50-51-4-0916 $ 257,443 $ 164,311 $ 421,754
Fult Time Wages 50-52-4-0419 $ 100,000 $ 25,240 § 125,240
Sales Tax 50-52-4-0573 $ 4,500 3 14,134 * $ 18,634
Items for Resale 50-52-4-0579 $ 35,000 $ 25,776 * $ 60,776
Golf Car Maintenance 50-52-4-0758 $ 1,000 $ 12,308 * $ 13,308
Professional Services 50-52-4-0792 $ 8,000 $ 5,648 * $ 13,648
Major Improvements 50-52-4-0916 $ 29,003 $ 2,350 * $ 31,353
Food 500-53-4-0571 $ 25,000 $ 4,840 * % 29,840
Non Consumable 50-53-4-0572 § 2,400 $ 2,205 * $ 4,695

The golf cart path project exceeded the original budget. Retiree payout was unbudgeted. *All other ifems were
directly offset by revenues.

Westside Business Distriet

Sales Tax Rebate 61-00-4-0888 3 3,600 $ 2,216 h 5,816

Sales tax collections from Westside Business District exceeded budgeted revenues, and as such, the rebate
exceeded budget.

TIF #3
Business Assistance 81-00-4-0889 $ 450,000 $ 258,306 $ 708,306

Additional redevelopment agreements were approved during the fiscal year, resulting in reimbursement
payments exceeding the amount originally budgeted,

Recreation Cenfer

Performing Arts 90-00-4-0301 3 500 $ 2,445 $ 2,945
Special Events 90-00-4-0303 $ 350 & 274 $ 624
Concessions 90-00-4-0304 $ 6,000 $ 678 $ 6,678
Basketball 90-00-4-0305 $ - $ 508 $ 508
Day Camp 90-00-4-0306 $ 3,000 5 2,062 $ 5,062
Volleyball 90-00-4-0313 $ 2,600 $ 15,892 $ 18492
Pickleball 90-00-4-0315 b 2,500 ¥ 2,020 $ 4,520
Part Time Wages 90-00-4-0429 $ 243,097 $ 37,577 $ 280,674
Professional Services 90-00-4-0792 $ 8,000 $ 14,521 $ 22,521
All increases irt expenses were directly offset by revenues.
$ 1,347,244
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linois Department Resolution for improvement
of Transportation Under the lllinois Highway Code
is this project a bondabte capital improvement? Resoluticn Type _Resolution Number _ Section Number
Yes [ No loriginal | "|[25-00035-02-BT |
BE IT RESOLVED, by the Council of the City
Governing Body Type Local Public Agency Type
of Wood River Iinols that the following described streel(s)/road(s)structure be improved under

Mame of Lecal Public Agency

the Illinois Highway Code. Work shall be done by Contract

Contract or Day Labor

For Roadway/Street improvements:

Name of Street(s)/Road(s) I(“;rl‘lg:; Rouie From To i
iILL 143 0.3 FAP 0789 0898 08.68
For Structures:
Nams of Street(s)/Road(s) StrizltztrlggNo Route Location Feature Crossed

BE IT FURTHER RESOLVED,
1. That the propesed improvement shall consist of

all necessary work to complete the project.
\TEP # 272602

This agreement Is for PE phases 182 on the construction of a Shared Use Path along the proposed location and

2. That there is hereby appropriated the sum of Seventy Four Thousand Four Hundred Fifty

Dollars ( $74,450.00 } for the improvement of

sald section from the Local Public Agency's allotment of Motor Fuet Tax funds,
BE IT FURTHER RESOLVED, that the Clerk is hereby directed to fransmit four (4) certified originals of this resolution to the district office

of the Department of Transporiation.

1, City

Clerk in and for said City

Nama of Clerk Locat Public Agency Type Local Public Agency Type

of Wood River in the State aforesaid, and keeper of the records and files thereof, as provided by

Name of Local Public Agency

stalute, do hereby certify the foregoing to be a true, perfect and complete original of a resolution adopted by

Coungil of Wood River at a mesting held on .
Governing Body Type Name of Local Public Agency Date !
IN TESTIMONY WHEREOF, | have hereunto set my hand and seal this day of
Day Month, Year

(SEAL, if required by the LPA)

Printed 06/29/26

Clerk Signature & Dale

Approved

Regional Engineer Signature & Date
Department of Transporiation

Page 1 of 1 BLR 09110 (Rev, 01/18/23)
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RESOLUTION NO.

RESOLUTION APPROVING AND AUTHORIZING THE EXECUTION OF A
PROTESSIONAL SERVICES AGREEMENT BETWEEN CITY OF WOOD RIVER AND
SPATIAL DATA LOGIC, LLC FOR SOFTWARE SERVICES

WHEREAS, the City of Wood River, Madison County, [llinois (hereinafter “City”), is a
pon-home rule municipality duly established, existing and operating in accordance with the
provisions of the [ilinois Municipal Code (Section 5/ 1-1-1 et seq. of Chapter 65 of the Iilinois
Compiled Statutes); and

WHEREAS, City desires to retain Spatial Date Logic, LLC (*SDL”) for software services
(“Software™); and

WHEREAS, SDL has submitted a Professional Services Agreement for the Project, which
includes license grant and right of access 0 Software for an amount pursuant to the following:

Year 1 - $40,500.00
Year 2 - $30.450.00
Year 3 —$30,450.00

(see “SDL Proposal,” attached hereto as Exhibit A); and

WHEREAS, City finds that the terms of the SDL Proposal (see Exhibit A) are fair and
reasonable, and City has determined the SDL Proposal should be approved; and

WHEREAS, City has determined it to be in the best interests of public health, safety,
general welfare, and economic welfare of City to approve the SDL Proposal (see Exhibit A); and

WHEREAS, City finds that the City Manager and/or Mayor should be authorized and
directed, on behalf of City, to execute and date the SDL Proposal and any other documents
necessary to give it effect (see Exhibit A).

NOW, THEREFORE, BE IT RESOLVED, by the City Council of the City of Wood
River as follows:

Section 1. The foregoing recitals are incorporated herein as findings of the City
Council of the City of Wood River, Tilinois.

Section 2. The SDL Proposal (Exhibit A) is approved.
Section 3. The City Manager and/or Mayor ‘¢ authorized and directed, on behalf of the

City, to execute and date the SDL Proposal and any other documents necessary to give it effect
(see Exhibit A).



Section 4. This Resolution shall be known as Resolution No.

effective upon its passage and approval in accordance with law.

Passed by the City Council of th
in the Office of the City Clerk, on the 6

e City of Wood River, Illinois, and deposited and filed
day of July 2026, the vote being taken by ayes and

noes, and entered upon the legislative records, as follows:

AYES:
NOES:

ATTEST:

Danielle Sneed

City Clerk

City of Wood River
Madison County, [llinois

APPROVED:

and shall be

Tom Stalcup

Mayor

City of Wood River
Madison County, Illinois



May 14, 2026
proposal By: Tim Cox
Proposal For: City of Wood River
Proposal Expiration: Aug 12, 2026



0ySDL

contract Information Billing Information
Customer: City of Wood River Contact Name: Karen Weber

Address: 11t North Wood River Avenus, Wood River,
IL 620856

Kickoff Date: Jun 8, 2026

Contract Term: 3 years Email: amaag@cityofwoodriver.com

Phone: 618-261-3100

Currency: USD

Year Payment Amount
Year ) $40,600.,00
Year 2 $30,450.00
Year 3 $30,450,00

Pricing Information - Subscription Items
spL is pleased to offer the following pricing.

5D Professional Jun g, 2028 $30,450.00

$30,450.00

Pticing Information - One-time Items
SDI. is pledsed to offer the following pricing.

Item

Data Migration Known Vendor $1,800.00

ESR! ArcGlS i $1,770.00
‘ Project Management - Medium 1 $0.00
Workfiow Configuration Standard 18 $6,480.00
‘ $10,050.00

© Copyright 2026. SDL. All rights reserved.
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Total Net: $101,400.00
Annual Net: $30,450.00

Required Hardweire and software:

e Unless otherwise described In this proposal, SDL is not providing any hardware
or software outside of the description above.

e Internet Access — Internet access is a requirement.

e Client Computers - The software requires the current Microsoft-supported
Windows operating system or current Apple-supporting MacOsS.

e iOS or Android devices are needed for the SDL Mobile App. Devices are
required to have data plans for reai~time syncing.

Terms and Conditions:

. All outstanding invoices beyond (80) days are subject to the accrual of
interest at a rate of 1.6% per month.

. Past-due invoices over 30 days may subject the account to service
interruptions.

. All payments will follow sDL's standard billing terms unless otherwise
negotiated and agreed upon.

PROPOSAL SIGN~-OFF

The above information outlines the scope of work and software setvices that will be
provided by SbL. To begin implementation, SDL will need this sighed document in
addition to the approved Statement of Work

Purchase Order

purchase Orders of Invoices will be issued directly to SDL uinless using a Third-Party
Reseller.

if you are using d third-party reseller, you will receive a quote from that vendor.

© Copyright 2026, SDL Al rights reserved.
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Proposal Approval

I have reviewed the information contained in this proposal and agree that:

e The attached guote meets my request.

e |understand the software and hardware requirements for my specific licensing

| confirm that | am authorized to sign on behalf of City of Wood River.

Signature:

Name:

® Copyright 2026. SDL. All rights resarved.
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MASTER SERVICES AGREEMENT
COVER PAGE

The attached documents describe the relationship between SPATIAL DATA LOGIC, LLC. (“*SDL”) and the “Customer”
identified below (each 2 “Party”, cotlectively the “Parties”). The documents attached to this “Cover Page” consist of the
General Terms and Conditions (“General Terms™), which deseribe and set forth the general legal terms governing the
relationship and includes at least one {1) or more addenda (each an “A ddendum?”, collectively the « A ddenda”) executed by hath
Parties describing and setting forth additional covenants between the Patties (collectively, the “Agreement”). This Agreement
enters into effect (“Effective Date”) as of the date set forth below or, in the altemative i no date is indicated, as of the date of the
latter signature i the block below.

EFFECTIVE DATE OF THIS AGREEMENT:

CUSTOMER iNFORMATION:
Name/Customer: City of Wood River Principal Contact Person: Anna Maag

Address: 111 North Wood River Avenue, Wood River, IL
62095

Plione: 618-251-3100

Fax:

Email Address: amaagi@cityofivoodriver.com
Billing Contacl: Karen Weber

Title: Accountant

The Parties have caused their duly authorized represeniatives to execute this Agreement as of the Effective Dale.

© Copyright 2026. SOL. Ali rights reserved.
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SPATIAL DATA LOGIC, LLC.
GENERAL TERMS AND CONDITIONS

SCOPE. Subject to the terms of this Agreement, Customer may use or receive the SDL Software and
Services {defined below) that Customer selects in order forms {each an “Order”) executed In writing by
both parties or entered into by Customer on-ine through SDL's website and which are hereby
incorporated by reference to and are part of the Agreement. Additionat and supplemental terms will be
executed in the form of Addenda. In the event of a conflict between the General Terms and any
Addendum, the Addendum shall control. In the event of a conflict between the General Terms, an
Addendum and an Order, the General Terms and Addendum, as applicable, shall gavern over the Qrder.
DEFINITIONS, PRODUCTS AND SERVICES.
2.1, Definitions. Certain capitalized terms used in this Agreement, not otherwise defined, shall have
the meanings set forth or cross-referenced helow.
“Aggregated Data” refers to any non-personally identifiable, technical, statistical or anaiytical
data gathered or generated directly by use of the SDL Software, and which SDL collects, gathers
and aggregates periodically as part of its services and the use of the SDL Software. SDL (its
affiliates, licensors, partners and designated agents) may use this information for its own
purposes, tncluding to create, monitor and improve its products, and services or to provide
customized services or technologies to their customers. SDL collects and uses this information
in accordance with its privacy policies and applicable data protection jaws. As between SDL and
Custorner, Aggregated Data (i) is property of SDL; (i} is Confidential Information of SDL; and (i}
does not Include personally identifiable Customer Data,
«puthorized System” means all computer systems, storage devices and networks owned,
operated or under the supervision and control of Customer. ‘
“Available” means that the Users are able to access and use all material portions of the SDL
Hosting and all material functionality and content therein.
“Confidential Information” means all written or oral information, disclosed by either Party to
the other, related to the operations of either Party ar a third party that has been identified as
confidential or that by the nature of the information or the circumstances surrounding
disclosure ought reasonably to be treated as confidential. Without {imiting the generality of the
foregoing, the SDL Software and the Documentation shall be considered SDU’s Confidential
Information.
“customer Data” means all data, information, records, and other content, including, without
timitation, any information, archives, permits, licenses, or public records provided, uploaded,
transmitted, inputted, edited, authored, generated, managed, or otherwise submitted by
Customer or Its Users into the SDL Software. Customer Data is Confidential Information of
Customey.
“pDocumentation” means SDl's then current standard user manuals, specifications, andfor
product related documentation generally made available to customers of SDL, in printed or
electronic format, and any updates thereto.
“Eligible Customer Personnel” Means any User identified in writing by Customer to SDL and
designated for the purpose of receiving Technical Support. Eligible Customer personnel shall
have undergone training and certification in use and support of the SDL Software as designated
by SBL.
“Error’ will mean any material, reproducible nonconformity of the SDL Software with the
Documentation,
“professional Services” means any other anciliary and separate services that may be provided
by SDL at the express request of Customer, under a fixed fee or time-and-material basis at 5DL's

@ Copyright 2026. SDL. All ights reserved.
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then-current rates and solely under the terms of a this Master Services Agreement, with its
correspondent Waork Statements. Professional Services may include without limitation,
consuiting, training, customization services, on-site support or other professional services.
Professional Services are out-of-plan services, not included in the Support Services.

uspl Desktop’ refers to the executable, object code version of $pL Software that is licensed for
installation on Authorized Systems on a client/server basis, or hosted by SDL if and only if a
separate SDL Hosting is explicitiy listed in an Order or Work Statement as an inciuded service.
#5pi Hosting” refers to the hosting services provided by SDLto enable access to SDL Desktop as
hosted, configured and matntained by {or on behalf of) spi and which includes access 10 the
functionalities of SDL Desktep and to Customer Data.

#spl Holidays” means New Year's Day, Memorial Day, Independence Day, Labor Day,
Thanksgiving Day, Friday after Thanksgiving, and Christmas Day..

“spL Mobile” refers ta SDL's proprietary mobile application that is made available to Customer
and its Users for download on portable or mobile devices, for access and use of the features and
modudes of the SDL Software.

“$pL Saa$ Software” refers to the provision of access t0 the SDL Software on a software-as-a-
service {“Saas”) configuration for access and use by Customer via the internet using a standard
web hrowser.

«spl, Software” refers, collectively, to SDL's proprietary enterprise software solution comprised
of the SDL Desktop, SD1. Saa5 software and SDL Mabile, all of which SDL furnishes to Custotmer
as an integrated solution in the form of installable software in object code under a cilent/server
configuration, and/or on a software-as-a-service basis {“Saas”) which may sync with the
cdlent/server configuration, and all additionat applications and Updates therein.

agarvices” means collectively those installation, deployment, configuration, training,
professional Services, Support Services, and related services that are agreed upon and set forth
in the applicable Order.

“Suppart Services” means technical support and maintenance of SDL Software. Support Services
are generally included in the SDL Software price {unless otherwise expressly indicated}.
“subscription Term” refers to the period of time, from the effective date of this agreement or
as set forth In an Order, during which SDL will provide to Customer the right to use the SDL
Software, plus any renewal terms.

“Technical Support’ means the provision of responses by gualified SDL personnel to questions
from Eligible Customer personnel related to use and operation of the Software, including basic
instruction or assistance related to Errors in the SDL Software.

“Ypdates” refer collectively to improvements, updates, minor enhancements, error
corrections, workarounds, release notes, bug-fixes, minor upgrades and changes to the SDL
Software and published user Documentation which improves existing functionality (excluding
new product releases or features), and which are made generally available without a separate
charge to Customers as part of the Support Services,

“Upgrade” will mean any version of the SDL Software, developed subsequent to the Effective
Date, which implements additionai features or functions, of which produces substantial and
material improvements with respect to the utility and efficlency of the SDL Software, but which
does not constitute merely an Update, and which is marketed by SDL as a separate product
and/or service,

aUnavallable” or “Unavailability” means that the SDL Hosting are not Available.

“yser” means, collectively, any individual employee, agent, or contractor of Customer who
accesses the SDL Software and uses Documentation under the rights granted to Customer
hereunder, and who can only do so acting on Customer's hehalf and for the henefit of Customer
in the operation of Customer’s own internal business.

“WWork Statement” means an exhibit to this agreement that describes the outline the scope,
objectives, defiverables, respansibilities, and timeline for the implementation of SDL Software
and Professional Services for Customer.

© Copyright 2026. SDL. All rights reserved.
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2.2.

2.3,

2.4,

License Grant and Right of Access. Subject to the terms and conditions of this Agreement, during
the Subscription Term, SBL hereby grants to Customer a non-exclusive, non-transferable, non-
sublicenseable right and license {i} to instaf! and operate the instaliable software components of
the SDL Software in object code only, on one {1} Authorized System for SDL Desktop; (i} to access
the features of the SDL Software on a software-as-a-service basis which will be made avaiiable
to the Customer at a URL (SDL Saa5 Software) or via a mobile application {SDL Mobile)
maintained by SDL; and (iii) to download and install copies of SDL Mabile on mobile devices for
the purpose of accessing and using the SDL Software. Notwithstanding the foregoing, if
Customer has purchased SDL Hosting for the SDL Software, na local copy of the SDL Software
will be provided to Customer. All use of the SDL Software in such instances shall be through the
§DL Hosting. The Customer may only use the SDL Software in accordance with the
Documentation, exciusively for Customer's internal business operations and not for the benefit
of any other person or entity. The license(s) granted herein are solely for use up to the number
of Users or Computers or Seats for which the appropriate fees have been pald as set forth in the
applicable Order. Customer's use of the SDL Software may be subject to certain additional
lirmitations, such as, for example limits on storage capacity for Customer Data. Any such
limitation will be specified in the Grder or in the Dacumentation. This license gives Customer
the right to make up to three (3} coples of the installable SDL Software solely for back-up
purposes. SDL may, in its discretion, permit additional installation of the SDL Software licensed
hereunder for internal non-production use, if expressly set forth in an Order, Additionally,
Customer understands and agrees that access to or use of certain features of the SDL Software
shall be subject to SDL's then standard terms of service made available at
htep://www.getSDL.com/terms or other location designated by SDL. In the event of a conflict
hetween the foregoing standard terms of service and the body of this Agreement, the body of
this Agreement will govern.

Documentation License. Subject to the terms and conditions contained in this Agreement, SDL
hereby grants to Customer a non-exclusive, non-transferable right and license without the right
to modify or create derlvative works, to use and to make copies of the Documentation during
the Suhscription Term, for Customer’s internal business purposes in connection with its use of
the SDL Software as contemplated herein. Customer acknowledges that the Documentation is
$DL’s Confidential Information. Customer agrees to ensure that all proprietary notices placed on
the original copies by SDL (or its licensors), like copyright notices, trademark notices, and
confidentiakity notices, are aiso included in the same manner on all copies. Copies of the
Docurnentation may not be distributed to persons who are not Customer's Users. This license
may nat be sublicensed, in whote or in part.

Restrictions. All rights not expressly granted to Customer herein are expressly reserved to SDL
and its licensors and suppliers, Unless otherwise expressly provided in writing by SDL, the SDL
Software and SDL Hosting may only be used by Customer and its Users. Customer shall not,
directly or indirectly, and Customer shall not permit any user or third party to: (a) reverse
engineer, decompile, disassemble or otherwise attempt to discover the object code, source
code or underlying ideas or algorithms of the SDL Software or SDL Hosting; ib) modify, transiate,
or create derivative works based on any element of the SDL Software or SDL Hosting or any
related Documentation; (c) rent, Jease, distribute, sell, resell, assign, or otherwise transfer its
rights to use the SDL Software or SDL Hosting; {d) use the $DL Software or SDL Hosting for
timesharing purposes of otherwise for the benefit of any person or entity other than for the
benefit of Customer; (e} remove any proprietary notices from the Documentation; {f) publish or
disclose to third parties any evaluation of the SDL Software or SDL Hosting without SDL's prior
written consent; (g) use the SDL Software or SDL Hosting for any purpose other than its intended
purpose; (h} interfere with or disrupt the integrity ar performance of the SpL Software or SDL
Hosting; (i) introduce any open source software into the SDL Software of SDL Hosting; or (i)
attempt to gain unauthorized access to the SDL Software of SDL Hosting or thelr related systems
or hetworks.

® Copyright 2026, SDL. All rights reserved.
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2.5.

2.6.

2.7,

2.8,

2.9.

Users. Customer acknowledges and agrees that it shall be responsible for all acts and omissions
of Users, and any act or omission by a User which, if undertaken by Customer, would constitute
abreach of this Agreement, shall be deemed a breach of this Agreement by Customer. Customer
shall undertake reasonable efforts to make all Users aware of the provisions of this Agreement
as applicable to such User's use of the Software, and shall cause Users to comply with such
provisions.

SDL Hosting, Subject to the terms and conditions of this Agreement, SDL agrees to host,
maintain, manage, operate and grant access 1o the SDL Software, as hosted by or on behalf of
SDL during the Subscription Term, Customer agrees and understands that abseni presence on
an Order or Work Statement, SDL will not provide hosting services to Customer for SDL Desktop
software.

Professional Services. in order to provide access to the $DL Software, the Parties agree that it
may be necessary far SDL to perform certain services in the nature of supplementation,
modification, installation and/or configuration of SDL Software or Customer’s systems, all
according to a project ptan agreed between the Parties in writing (the “tmplementation Plan™).
The Parties anticipate that from time to time Customer may additionally desire to engage SDL
to perform certain other services in connection with the licenses or access rights granted to
Customer hy SDL under a separate Work Statement to this Agreement, including, by way of
example, installation, configuration andfor customlzation of software or Customer's computers
or related systems. Subject to the terms and conditions set forth in this agreement, SDL shall
use commercially reasonable efforts to perform the services as set forth in Work Statements
separately executed by the Parties {the “Professional Services”). SDL shail perform the
professional Servicesin a professional manner in material accordance with the Work Statement.
Support and Service Levels. Standard Support Services are included in the Subscription fees, Out
of scope Support may be subject to additional fees and/or require the execution of a
Professional Services Work Statement.

Software Management. SDL may request certification of compliance with the terms of the scope
of the rights granted in this Agreement and applicable Addenda by an authorized representative
of Customer at any time but no mare frequently than once per year {unless a prior review
identifies a nan-compliance). If a certification is not sufficient assurance of compliance, SDL or
its agent may, at SDL’s expense, during Customer’s regular business hours and upon ten (10)
days prior written notice to Customer, verify Customer’s compliance with the scope of the rights
granted herein. The verification will be conducted in a manney not intended to unreasonably
disrupt Customer's business and will be restricted in scope, manner and duration to that
reasonably necessary to achieve Its purpose. The verification may be conducted on Customer's
pramises, if applicable. Customer will be liable for promptly remedying discrepancies revealed
during such verification, including payment to SDL for any underpayments. SBL may verify the
number of Users utilizing the SDL Software or computers connected to the Services, as per the
licenses set forth In the Order, and if such number exceeds the number of Users or camputers
licensed in the applicable Order, SDL may adjust the Fees billed to Customer to reflect such
additional Users. In the event a review identifies a non-compliance, Customer will reimburse
SDL for the reasonable costs of the audit, including third-party auditor fees.

3. OBLIGATIONS OF THE PARTIES

3.1

3.2.

General. Each party will, at its own expense: {a) remain compliant with all laws and government
reguiations applicable to this Agreement, and (b) reasonably cooperate with the other party in
connection with such party’s performance hereunder.

Authorized Systems. Customer agrees and understands that Customer is responsible for
customer Authorized Systems. Authorized Systems, which are to be provided and managed by
Customer, shall include and be respensibte for, without limitation, servers, virtual servers,
operating system{s) and their maintenance, physical security, cyber security, netwark
components {switches, routers, cabling, etc.), hardware for data storage, disaster recovery
procedures, and the like. Customer is responsible for any activities using credentials issued by

© Copyright 2026. SDL. All Tights reserved.
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3.3.

34,

3.5.

3.6.

3.7.

SDL Therefore, Customer is responsible for protecting any credentials SDL provides to Customer
to access and configure the SDL Software. Customer is responsible for verifying if any third-party
hardware and/or software is compatibie with the SDL Software, as set forth in the applicable
Documentation.

$DL Access. Customer wilt provide SDL with reasonable access to Authorized Systems for the
provision of Services, subject to Customer’s reasonable written policies. Customer will, at
Customer's expense: (a) if necessary, allow SDL reasonable remote access 1o Customer's
Systems for the purpose of resolving reported problems or to verify Customer’s compliance with
the tarms of this Agreement; (b) provide its own equipment and communication means and pay
for its own costs and expenses assoclated with connecting to the internet; and (c} provide
Customer-specific information necessary for providing the Software and/or Services upon SDL's
request.

Customer Assistance, Customer agrees to promptly cooperate and assist SDL as reasonably
required during the delivery of Services refated to SDL products and services. Delays caused hy
Customer shall be the responsibility of Customer and SD1. shall have no liability for such deiays.
Customer shall make available in a timely manner at no charge to sDL. all technical data,
computer facilities, programs, files, documentation, test data, sample output, of other
information and resources of Custemer required by SDL for the performance of the professional
Services. Customer shall be responsible for, and assumes the risk of, any problems resulting
from, the content, accuracy, completeness and consisteney of all such data, materials and
information supplied by Customer. Customer shail provide, at no charge to soi, office space,
services and equipment (such as copiers, fax machines and modems) as SDL reasonably requires
to perform any Professional Services.

Security. During the Subscription Term, $DL shall maintain a formal security program materially
in accordance with industry standards and that is designed to: {i} ensure the security and
integrity of Customer’s Confidential information and the SDL network; {ii) protect against threats
or hazards to the security or integrity of Customer Confidential information and the SDL
network; and (iil) prevent unauthorized access to Customer’s Confidential information (the
#spl’s Security Policy”). In na event during the Subscription Term shall $DL materially diminish
the protections provided by the controls set forth in the SDL’s Security Policy.

Aggregated Data. Customer acknowledges and agrees that SBL may compile and will own
Aggregated Data. To the extent necessary, Customer hereby grants SDL a perpetual, royalty-
free, nonexclusive, Irrevocahle, right and ficense {with the right to sublicense through multiple
tiers) to develop Aggregated Data from Customer’s use of the SDL Software and SDL Hosting.
Customer Data. Customer is responsible for all Customer Data. As between Customer and SDL,
Customer will be responsible for the accuracy, truthfulness, consistency, and cotmpleteness of
Customer Data. Customer warrants that it shall comply with all legal requirements, including
applicable privacy laws and regulations, relating to the collection, use, processing, security, and
transfer of Customer Data that It provides to SDL. Customer will be considered the data
controller for any data that identifies an individual (“Personal Data"}. To the extent that
Custorner (and any User), through or In connection with use of the SDL Software, coliects, uses,
stores, process and discloses data from any other User or third party, Customer {and each User)
hereby warrants that it shall accurately and adequately, and in full compliance with applicable
laws, obtain consent and disclose, either through a privacy policy or otherwise, how Customer
{and each such User) collects, uses, stores, process and discloses data, including, where
applicable, that third parties may store, use, and process Customer Data while providing
products and services to Custamer. SDLwill have no responsibility to review information posted
by Customer or its Users. SDL will have ho liability as to the accuracy of any content posted by
Customer or its Users. Additionally, Customer agrees and understands that the SDL Software
and SDL Hosting may give Customer the functionality to make certain Customer Data available
to the pubific and other third parties, and/or that Customer may request SDL to share Customer
Data with third parties directiy or through integrations with other third party services.

@ Copyright 2028. SBL Al rights reserved.
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3.8.

3.8,

3.10.

3.11,

3.12,

3.13.

CUSTOMER AGREES AND UNDERSTANDS THAT CUSTOMER AND NOT SDt 1S SOLELY
RESPONSIBLE FOR ANY CUSTOMER DATA THAT CUSTOMER CHOOSES TO MAKE PUBLIC OR
AVAILABLE TO THIRD PARTIES OR THAT IT INSTRUCTS SDL TO MAKE AVAILABLE TO THIRD
PARTIES, INCLUDING FOR ENSURING SUCH DATA HAS BEEN COLLECTED, USED, TRANSFERRED
AND DISCLOSED IN FULL COMPLIANCE WITH ALL APPLICABLE LAWS AND CUSTOMER'S
APPLICABLE PRIVACY POLICY AND/OR OTHER DISCLOSURES RELATING TO THE COLLECTION, USE,
TRANSFER, SECURITY AND DISCLOSURE OF CUSTOMER DATA. CUSTOMER HEREBY RELEASES SDL
FROM ALL LIABILITY RELATED TO SUCH DISCLOSURES.

Suitability of Personnel. SDL shall assign employees and subcontractors with qualifications
suitable for the work described in any relevant Work Statement. SDL may replace or change
employees and subcontractors in its sole description with other suitably qualified employees or
subcontractors,

3rd Party Hardware and/or Software, With the exception of SDL Software, Customer
acknowledges responsibility for all hardware and software located on the Customer premises
{“3rd Party Hardware and/or Software”), Customer agrees to maintain all 3rd Party Hardware
and/or Software to an acceptable standard, including maintaining all software within the
manufacturer’s End of Life guidelines, applying all updates and patches, and keeping hardware
within the manufacturer’s recommended lifetime and maintenance guidelines. Unless
otherwise agreed in an Order or Work Statement, SDL does not provide or maintain 3rd Party
Hardware and/or Software.

Hosting. Subject to the payment of applicable fees, and the presence of $DL Hosting in an Order
or Work Statement, SDL will furnish the SDL Hosting in accordance with the terms set forth in
this agreement. Customer agrees and understands that SDL may enter into an arrangement with
one or more third parties for the performance of SDUs obligations under this Section, whereby
any such third party may host the SDL Software on SDL's behalf (SDU’s “Third-Party Hosting
Provider”). SDL shall ensure that any such Third-Party Hosting Provider shall be contractually
bound to provide substantially the same level of protection with respect to Customer’s
Confidential information as provided by the terms of this Agreement. Customer acknowledges
and agrees that in the event of a Third Party Hosting Provider hosting the SDL Software, such
third party's service levels, acceptable use policies and information security policies will also
apply and be binding on Custorner. if applicable, SDL will reasonahly make this information
available to Customer.

Local Network and Hardware. SDL shall not be required to provide Technical Support to the
extent the provision thereof for any local network, hardware or software. It is the sole
responsibility te the customer to provide support and technical expertise far these systems. This
includes any and ail backups of local databases and files that are located on the customer’s
computers or servers. In the case of any disaster or toss of local data, any time requested of SDL
will be billed at a separate rate as Professional Services, and the customer wilt need to approve
this in advance through a Work Statement for SDL to provide any assistance.

Internet Access. All SDL Software, including software hosted on the Customer premises, requires
a connection to the internet to function correctly. Customer shall maintain such internet
connection for the Customer’s Users as required, and ensure that internet connectivity is
uninterrupted during the operation of the software. Customer understands that failure to
maintain a functioning internet connection shall result in partial or complete inaccessibitity of
the SDL Software, and such failure does not constitute a hraach of this Agreement by SBL.
Error Corrections. SDL will use commerdially reasonable efforts to adapt, re-configure or re-
program the SDL Software, as applicable, In order to correct in 2 timely fashion any Errors
reported to SDL by Fligible Customer personnel, as defined below, provided that if SDL
determines in good falth that any such Error is the result of errors or misstatements in the
Documentation, SDL may correct such non-conformity solely by amending the Documentation,
as necessary, and further provided that any failure or inability by SDL to correct any such Eeror,
or failure of inabliity to dosoina timely fashien, witl in no event be deemed a hreach of SDL's
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3.14.

3.15.

3.16.

3.17.

obligations hereunder.

procedural Workaraunds. In the event that SDL fails or is unable to correct any Error, as
required by this Agreement, $DL will use commercially reasenable offorts to develop in a timely

fashion procedures or routines, for use by end users of the SD

1. Software, which, when employed

in the regular operation of the DL Software, will avoid or substantially diminish the practical

adverse effects of the relevant Error, provided that any failur

e or Inability by SDL to develop any

such procedure or routine, or failure or inability to do so in a timety fashion, will in na event be

deemed a breach of SDU's obligations hereunder.

Support Obligations. Subject to Customer’s being curren
Agreement, Customer will be permitted to designate, in

t on the payment of all fees under the
writing to SDL, Users for purposes of

obtaining Technical Support from SDL {"Eligible Customer Personnel”), which Efigible Customer
Parsonnel shall have undergone training and certification in use and support of the SDL Software
as designated by SOL. SDL will provide Technical Support to such Eligihle Customer Personnel by
means set forth in the following table, subject to the conditions regarding availability or
response times with respect to each such form of access as set forth In the table.

FORM OF SUPPORT

AVAILABILITY

Phone support {at such phone number as SDL may
provide fram time to time)

8:00 AM EST to 5.00 PM EST, excluding
SDi. Holidays

Email Support {at such email address as SDL may
provide from time to time)

2.00 AM EST to 5.00 PM EST, excluding
SDL Holidays

On-Site Support

As separately negotiated.

Conditions of Technical Support. Customer shall provi
Customer resources as SDL may reasonably require in or
this Agreement, including, without limitation, access via t

de such information and/or access 10
der to provide Technical Support under
he Internet or via direct modem

connection to relevant Customer servers, 3Ccess ta Customer facilities, and/for access to, and
assistance of, Customer personnel who possess information required by SDL for purposes of
performing its obligations hereunder. SDL shall be excused from any non-performance of its

obligations hereunder to the extent any such non-performa

nece is attributabte to Customer’s

failure to perform its obligations under this Section 3.16. SDL reserves the right to require the
negotiation and payment of separate charges and fees pursuant to a Work Statement should
Customer request an unreasonable volume of Technical Support given the fees paid pursuant to
the General Terms and Customer’s anticipated usage of the SDL Software and/or Services as

determined by SDL,
Availability

3.17.1.  Availability Standard. SDL shall use commercially reasonable efforts to make the SDL
Hosting Available {as defined below), as measured over the course of any three (3)

calendar month period, 99.9% of the time,

excluding downtime due to Excluded

Downtime (as defined below) (the “Availability Requirement”).
3.17.2. scheduled Maintenance. SDL reserves the right to perform regularly scheduied

maintenance on the SDL Hosting, which may p

revent the SDL Hosting from being

Available (“Scheduled Maintenance™). Scheduled Maintenance may include without

limitation scheduled maintenance, updates of

hardware or software, or upgrades to

increase storage capacity. Scheduied Maintenance, while being conducted, may
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3.18.

3.19.

degrade the quality of the SDL Hosting which may include an outage of the Services;
provided, however, that an outage related to Scheduled Maintenance shall not be
deemed to be Unavailability. The windows for scheduled Maintenance are during low
usage or low traffic times, from Saturday at 10:00 PM to Sunday at 10:00 AM U.S.
Eastern Standard Time or Eastern Daylight Time, whichever is in effect at the time. SDL
will exercise reasonable commercial efforts to notify Customer of any scheduled
downtime expected to be over onhe hour, at least three (3} business days before
downtime occurs. Notwithstanding the foregoing, SDL reserves the right to perform
urgent maintenance which may Imply notifying Customer within a twenty-four {24)
hour window.

3.17.3. Excluded Downtime. “Excluded Downtime” means (i) Scheduled Maintenance; (in

general Internet outages, failure of Customer's infrastructure or connectivity,
computer and telacommunications failures and delays not within SDL’s or its hosting
providers’ control; (iii} networlk intrusions or denial-of-service attacks, provided SDL
has implemented commercially reasonable measures to mitigate or prevent such an
attack or intrusion, (iv) down periads due to Force Majeure Events, (v} issues associated
with Customer provided hardware, software and other equipment, or (vi} issues
associated with data uploaded to the SDL Hosting by Customer (Including damages
caused by viruses and other malicious code contalned in data uploaded to the SDL
Hosting by Customer),

3.17.4, Failure to Maintain Availability Reguirement, In the event SDL. fails to meet the

Availability Requirement, as reported by Customer pursuant to this Section 3,

Customer shall have the right to receive from SDL the applicable availability credits

{"Availability Credits”) set forth in Seckion 3.18 below.
Service Level Credits, Customer must {i) request all service credits set forth in this Section 3/in
writing to SDL within thirty {30) days of the Availability failure; (il) identify the relevant incident
number or date and time relating to the Availabitity failure; and {iil) indicate its preference of a
credit on its next invoice, an extension of the Order Term, in the event of expiration ar non
renewal of the relevant Order Term. SDL will issue a credit memo within thirty {30} days of
Customer’s written service credit request. Sarvice credits are calculated as a percentage of the
total charges paid by Customer {excluding one-time payments such as set-up fees and other
Professional Service fees) for the SDL Hosting in which the Unavaiiability occurred in accordance
with the schedule below.

Monthly Availability Percentage Service Credit Percentage

Less than 99.9% but equal to or greater than 99.0% | 10%

Less than 99.0% 20%

SDi’s obligations set forth in these Service Levels represent Customer’s sole and exclusive
remedy, and SDU's sole and exclusive liability, for failure of the SDL Hosting to be Available.
Third Party Offerings. Customer agrees and understands that as part of the Services, SDL may
offer access to products, services or content owned by and licensed from third parties {the
“Third Party Offerings”}. Customer understands and acknowledges that Third Party Offerings
are not licensed pursuant to the provisions set forth in this Agreement. Customer shall have anly
such rights and/or licenses, if any, to use the Third Party Offerings as are set forth in the relevant
terms identified, if applicable, within the relevant Orger Form and/or within the SBL platform.
$DLWILL HAVE NO OBLIGATION WHATSOEVER UNDER THIS AGREEMENT TO DELIVER, SUPPORT
OR MAINTAIN ANY SUCH THIRD PARTY OEFERINGS, NOR WiLL SDL HAVE ANY LIABILITY UNDER
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3.20.

THIS AGREEMENT, REGARDLESS OF THE NATURE OF THE CLAIM OR THE NATURE OF THE
CLAIMED OR ALLEGED DAMAGES, INCLUDING, WITHOUT LIMITATION, DIRECT, INDIRECT,
INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, FOR ANY CLAIM ARISING FROM OR
RELATED TO CUSTOMER’S OR ANY CUSTOMER’S USE OR DISTRIBUTION OF THE THIRD PARTY
OFFERINGS, AND SDL DISCLAIMS ANY AND ALL REPRESENTATIONS AND WARRANTIES, EXPRESS,
IMPLIED OR STATUTORY, WATH RESPECT TO ANY AND ALL SUCH THIRD PARTY OFFERINGS,
INCLUDING WITHOUT LIMITATION, ANY WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPQSE, SYSTEM INTEGRATION, DATA ACCURACY, TITLE, NON-INFRINGEMENT,
QUIET ENJOYMENT, AND/OR NON-INTERFERENCE. Customer acknowledges and agrees that the
foregoing disclaimers, Nmitations and exclusions of liability form an essential basis of the bargain
between the parties, and that, absent such disclaimers, limitations and exclusions, the terms of
this Agreement, including, without limitation, the economic terms, would be substantially
different.

General Prohibition Against Misrepresentation, Customer agrees to refrain from any
misieading or deceptive conduct and/or from making faise representations in relation with the
SDL Software, the Services and/or its relationship with SDL, including without limitation false
advertising, making promises, representations, or warranties on hehalf of SDL or claiming
ownership of the SDL Software or the Services.

4. FEES AND PAYMENTS.

4.1.

4.2,

4.3.

4.4,

4.5.

Fees. In consideration for the rights granted to Customer hereunder and the performance of
SDL's ohligations hereunder, Customer shall pay to SDL, or SDL's third party billing agent {as
specified by $DL), without offset or deduction, certain fees, in such amounts as may he
determined by reference to the applicable Addenda, Work Statement, or Order, which shall be
due and payable on the due date of the involce, which shall not be less than 30 days from when
the invoice is issued by SDL or its third party billing agent with respect thereto,

Customer Operating Expenses. As between the Parties, Customer shall bear all expenses
incurred in the performance of its obligations or exercise of its rights hereunder.

Taxes. All amounts payable hereunder shall exclude all applicable sales, use and other taxes and
all applicable export and import fees, customs duties and similar charges. Customer will be
responsible for payment of ali such taxes (other than taxes based on $81’s income), fees, duties
and charges, and any related penalties and interest, arising from the payment of any fees
hereunder, the grant of license rights hereunder, or the delivery of related services. Customer
will make all payments required hereunder free and clear of, and without reduction for, any
withholding taxes. Any such taxes imposed on any payments hereunder will be Customer’s sole
responsibility, and Customer will, upon SDUs reguest, provide SDL or its third-party billing agent
with official receipts issued by the appropriate taxing authority, or such other evidence as SDL
may reasonably request, to establish that such taxes have been paid.

Late Payments; Interest. If SDL does not receive fees by the due date, then at $DU's discretion,
{a} such charges may accrue late interest at the rate of one and a half percent (1.5%) of the
outstanding balance per month, or the maximum rate permitted by law, whichever is lower,
from the date such payment was due until the date paid; (b) SDL. may condition future purchases
of products and services on payment terms shorter than those specified in Section 4.1, and (c)
SDL may suspend performance hereunder, which may include suspension of license(s} granted,
until all fees are paid in full.

Cost of Living/Consumer Price Index Increase. The Partles agree that an annual Cost of
Living/Consumer Price Index {CP1) price increase shall apply. This price increase shall be five
percent (5%) untess SDL provides written notice of a change to the Cost of Living/CP! Price
Increase at least one hundred and twenty (120} days before the anniversary on date on which
the chahge would take effect, of agreed by the Parties in writing and in accordance with the
terms of this Agreement.

5. CONFIDENTIALITY RIGHTS AND OBLIGATIONS.

5.1

Ownership of Confidential Information. The Parties acknowledge that during the performance
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5.2.

5.3.

5.4.

of this Agreement, each Party will have access to certain of the other Party’s Confidential
information or Confidential Information of third parties that the disclosing Party is required to
maintain as confidential. Both Parties agree that all items of Confidential Information are
proprietary to the disclosing Party or such third party, as applicable, and shall remain the sole
property of the disclosing Party or such third party. Customer Data is deemed Confidential
information of Customer. The SDL Software, SpL Hosting, and Documentation are deemed
Confidential information of SDL,

Mutuai Confidentiality Obligations. Each Party agrees as follows: {i} to use the Confidential
Information only for the purposes described hereln; (i} that such Party wilt not reproduce the
Confidential Information and will hold in confidence and protect the Confidential information
from dissemination to, and use by, any third party; {iii) that neither Party will create any
derivative work from Confidential Information disclosed to such Party by the other Party; {iv} to
restrict access to the Confidential Information to such of its personnel, agents, and/or
consultants, if any, who have a meed to have access and who have been advised of and have
agreed in writing to treat such information in accordance with the terms of this Agreement; and
{v} to return or destroy all Confidential Information of the other Party in Its possession upon
termination or expiration of this Agreement

confidentiality Exceptions. Notwithstanding the foregoing, the provistons of Sections 5.1 and
5.2 shall not apply to Confidential information that {i} is publicly available or in the public domain
at the time disclosed; (i) is or becomes publicly availahle or enters the public domain through
no fault of the reciplent; {iii) is rightfully communicated to the recipient by persons not bound
by confidentiality obligations with respect thereto; (iv) is already in the recipient’s possession
free of any confidentiality obligations with respect thereto at the time of disciosure; v} is
independently developed by the recipient; or (vi) is approved for release ar disclosure by the
disclosing Party without restriction. Notwithstanding the foregoing, each Party may disclose
Confidential Information to the fimited extent required (vil) in order to comply with the order of
a court or other governmental body or as otherwise necessary to comply with applicable faw,
provided that the Party making the disclosure pursuant to the order shall first have given notice
to the other Party and made a reasonable affort to obtain a protective order; of {vill) to establish
a Party’s rights under this Agreement, including to make such court filings as it may be required
to do.

Eguitabie Relief, Each Party acknowledges that due to the unigue nature of the other Party's
Confidential Information, the disclosing Party Wil not have an adeguate remedy in money or
damages in the event of any unauthorized use or disclosure of its Confidential Information. In
addition to any other remedies that may be available in law, in equity or otherwise, the
disclasing Party shall be entitled to seek injunctive relief to prevent such unauthorized use or
disciosure.

6. PROPRIETARY RIGHTS.

6.1.

sDL Products and Services. Subject to the express licenses granted herein and in the Addenda,
D1, retains all right, title, and interestin and to the SDL Software and SDL Hosting, including the
SDL Software {including all software, SDL Desktop, SDL SaaS Software, SDL Mobile), the
Documentation, Services, Aggregated Data, SDL Collected Information, Feedback, and
assoclated Intellectual property rights embodied in, or practiced by, the SDL Solution {including
trademarks and copyright notices), and Customer acknowledges that it neither owns nor
acquires any rights in any of the foregoing not expressly granted by this Agreement. Customer
further acknowledges that SDL retains the right to use the SDL Software for any purpose in SDL's
sole discretion, and SDL reserves all rights not expressly granted In this Agreement, Except as
may be expressly agreed upon with regard to Custom Software developed under any
professional Services Work Statement, this is not a work-made-for-hire agreement (as that term
is defined in Section 101 of Title 17 of the United States Code) and except for express licenses
granted in this Agreement, SDL is not granting or assigning to Customer any right, title, or
Interest, express or implied, in or to any intellectual property.
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6.3.

6.4,

6.5.

Customer Data. As between the Parties, and subject to the licenses set forth herein, by virtue
of this Agreement, SDL acquires no right, title and interest in and to the Customer Data.
Feedback. Customer may provide suggestions, comments, or other feedback {collectively,
“Feedback”) to SDL with respect to its products and services, including the SDL Software and
SDL Hosting. Feedback is voluntary. SDL may use Feedback for any purpose without obligation
of any kind in connection with SDU's business, Inciuding but not limited to the enhancement of
the products and services.

information and Data. As between the Parties, Customer acknowledges and agrees that sDL
shalt own all rights, title, and interests in and to any information, data, and content provided by,
pasted by, or otherwise collected from third parties through the use of or Integration with the
SDL Software {the “SDL Colfected Information”) and shall be free to use such SDL Collected
Information in accordance with its privacy policy posted at http://www.getSDl.com/privacy,
provided such data does not meet the definition of Customer Data.

No Source Code. Nothing in this Agreement shall be construed to give Customer a right to use,
or otherwise obtain access to, any source code from which the SDL Software or any poriion
thereof is compiled or interpreted.

7. CUSTOM DEVELOPMENT.

7.1

7.2

7.3.

Development Undertaking. Where requested by Customer and agreed in a Work Statement,
SDL shall render Professional Services to develop the Custom Software in accordance with such
Work Statement, including, without limitation, creation of software applications and/or
program code, and integration, customization and/or configuration of the foregoing, as
necessary to enable the Custom Software to materially conform to the technical and
performance standards set forth in such Work Statement. For purposes of this Agreement,
“Cystom Software” means software specifically devetoped for Customer by SDL and identified
as such in a Work Statement.

Development Schedule. SDL and Customer will mutually agree in each relevant Work Statement
on a schedule for the development of any Custom Software, SDL shall exercise commercially
reasonable efforts, and will commit and utllize sufficient resources and personnel as it deems
necessary, to complete development and delivery of the Custom Scftware, as contemplated in
Sections 7.1 and 7.3, in accordance with such schedule and/or timetable as may be set forth in
the applicable Work Statement.

Ownership of Custom Software. Unless otherwise expressly agreed in a Work Statement
executed by both Parties and exceptto the limited extent that the same constitutes or embodies
Customer’s Confidential Information, ownership of all work product, developments, inventions,
technology or materials, including without fimitation, the Custom Software, provided under this
Agreement {“Developed Works”), and all intellectual property rights therein, shall be solely
owned by SDL. In addition to any express terms regarding Developed Works set forth in an
applicable Work Statement, all Developed Works will be considered part of the SDL. Software
for purposes hereunder and will be subject to all provisions of this Agreement otherwise
applicable to the SDL Software, including without limitation, provisions regarding ownership
thereof, licenses and usage restrictions related thereto, and all economic terms,

8. WARRANTIES; DISCLAIMERS; LIMITATION OF LIABILITY.

8.1

8.2.

Representations and Warranties. Each Party hereby represents and warrants (i) that it is duly
organized, validly existing and in good standing under the laws of its jurisdiction of
incorporation; and {ii) that this Agreement, when executed and deltvered, will constitute a valid
and binding obligation of such Party and will be enforceable against such Party in accordance
with its terms.

Limited Software Warranty. SDL hereby warrants, for the sole henefit of Customer, that (i} the
SDL Software will canform in all material respects to the Documentation for a period of ninety
(90) days following defivery or from right of access; and (i) the SpL Hosting, If purchased, will
materially conform to the Dacumentation during the Subscription Term; provided that such
warranties will not apply to fallures to conform to the Documentation to the extent such failures
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8.3

8.4,

8.5.

8.6.

arise, in whole or in part, from (i) any use of the SDL Software or SDL Services other than In
accordance with its Documentation, {ii) modification of the SDL Software or SDL Hosting by
Customer or any third party; or {ili) any combination of the SDL Software or SDI. Hosting with
software, hardware or other technology not provided or authorized by SDL under this
Agreement. Notwithstanding any other provision of this Agreement, Customer acknowledges
and agrees that its sole and exclusive remedy, and SDL's sole and exciusive liability and
obligation, with respect to any breach of the foregoing warranties shall be to use reasonable
efforts to repair ar replace such SDL Software with SDL Software that materiaily conforms to the
Documentation. In the event SDL is unable to remedy the breach through the foregoing
reasonable efforts, SDL may terminate the relevant Order or this Agreement. In the case of such
termination, SDL will issue Customer a prorated refund of any prepaid fees for the SDL Software
as to which the breach relates. With regard to any hreach of the foregoing warranty with regard
to SDL Hosting, Customer’s sole and exclusive remedy and SDL's sole and exclusive liability shall
be the service leve! credits provided in the SDL Hosting Addendum.

Customer Data. Customer represents and warrants that it has sufficient rights, licenses,
consents, and permissions in and to the Customer Data to grant the rights set forth herein.
Legal Disciaimer. Customer acknowledges and agrees that any advice provided by SDL’s support
personnel does not constitute legal advice,

Disclalmer. EXCEPT FOR THE EXPRESS WARRANTIES IN SECTION 8.1 AND 8.2, THE SDL
SOFTWARE, SD1. HOSTING, DOCUMENTATION, PROFESSIONAL SERVICES, AND SUPPORT
SERVICES, AND ANY OTHER MATERIALS OR SERVICES PROVIDED BY SDL ARE PROVIDED “AS 15,”
“pAS-AVAILABLE,” AND “WITH ALL FAULTS,” AND SDL EXPRESSLY DISCLAIMS ALL OTHER
WARRANTIES OF ANY KIND OR NATURE, WHETHER EXPRESS, IMPLIED OR STATUTORY,
INCLUDING, BUT NOT LIMITED TG, ANY WARRANTIES OF OPERABILITY, CONDITION, TITLE, NON-
INFRINGEMENT, NON-INTERFERENCE, QUIET ENIOYMENT, VALUE, ACCURACY OF DATA, OR
QUALITY, AS WELL AS ANY WARRANTIES OF MERCHANTABILITY, SYSTEM INTEGRATION,
WORKMANSHIP, SUITABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR THE ABSENCE OF ANY
DEFECTS THEREIN, WHETHER LATENT OR PATENT. NO WARRANTY IS MADE BY SDLON THE BASIS
OF TRADE USAGE, COURSE OF DEALING OR COURSE OF PERFORMANCE. SDL DOES NOT
WARRANT THAT THE SDL SOFTWARE, SDL HOSTING, DOCUMENTATION, PROFESSIONAL
SERVICES, SUPPORT, SERVICES OR ANY OTHER INFORMATION, MATERIALS, TECHNOLOGY OR
SERVICES PROVIDED UNDER THIS AGREEMENT WILL MEET CUSTOMER’S REQUIREMENTS OR
THAT THE OPERATION THEREOF WitL BE UNINTERRUPTED OR ERRCR-FREE, OR THAT ALL
ERRORS WILL BE CORRECTED. CUSTOMER ACKNOWLEDGES THAT 3bL'S OBLIGATIONS UNDER
THIS AGREEMENT ARE FOR THE BENEFIT OF CUSTOMER ONLY. NO ORAL OR WRITTEN
INFORMATION OR ADVICE GIVEN BY SOL OR ITS REPRESENTATIVES WILL CREATE ANY OTHER
WARRANTIES OR IN ANY WAY INCREASE THE SCOPE OF $DL'S OBLIGATIONS HEREUNDER, THE
SDL SOFTWARE AND SDL HOSTING MAY BE USED TO ACCESS AND TRANSFER INFORMATION
OVER THE INTERNET, CUSTOMER ACKNOWLEDGES AND AGREES THAT SDL AND ITS VENDORS
AND LICENSORS DO NOT OPERATE OR CONTROLTHE INTERNET AND THAT: {1} VIRUSES, WORMS,
TROJAN HORSES, OR OTHER UNDESIRABLE DATA OR SOFTWARE; OR (11 UNAUTHORIZED USERS
(E.G., HACKERS) MAY ATTEMPT TO OBTAIN ACCESS TQ AND DAMAGE CUSTOMER DATA, WEB
SITES, COMPUTERS, OR NETWORKS, SDL WILL NOT BE RESPONSIBLE FOR SUCH ACTIVITIES.
CUSTOMER 15 RESPONSIBLE FOR PRESERVING AND MAKING ADEQUATE BACKUPS OF
CUSTOMER DATA.

£xclusions of Remedies; Limitation of Liability. IN NO EVENT SHALL SDL BE LIABLE TO
CUSTOMER FOR ANY INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL, EXEMPLARY, OR
PUNITIVE DAMAGES, REGARDLESS OF THE NATURE OF THE CLAIM, INCLUDING, WITHOUT
LUMITATION, LOST PROFITS, COSTS OF DELAY, ANY FAILURE OF DELIVERY, BUSINESS
INTERRUPTION, COSTS CF LOST OR DAMAGED DATA OR DOCUMENTATION OR LIABILITIES TG
THIRD PARTIES ARISING FROM ANY SOURCE, EVEN [F SDL HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. THIS LIMITATION UPON DAMAGES AND CLAIMS IS INTENDED
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8.7.

TO APPLY WITHOUT REGARD TO WHETHER OTHER PROVISIGNS OF THIS AGREEMENT HAVE
BEEN BREACHED OR HAVE PROVEN INEFFECTIVE, THE CUMULATIVE LIABILITY OF SDL TO
CUSTOMER FOR ALL CLAIMS ARISING FROM OR RELATING TO THIS AGREEMENT, INCLUDING,
WITHOUT UMITATION, ANY CAUSE OF ACTION SOUNDING IN CONTRACT, TORT, OR STRICT
1IABRILITY, SHALL NOT EXCEED THE LESSER OF (I} TEN THOUSAND DOLLARS {U.S. $10,000.00) OR
{1} THE TOTAL AMOUNT OF ALL FEES THEN-PAID TO SDL BY CUSTOMER UNDER THIS
AGREEMENT IN THE TWELVE {12) MONTHS IMMEDIATELY PRECEDING THE FIRST EVENT GIVING
RISE TO LIABILITY. THIS LIMITATION OF LIABILITY IS INTENDED TO APPLY WITHOUT REGARD TO
WHETHER OTHER PROVISIONS OF THIS AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN
INEFFECTIVE. For purposes of this Section 8.6, all references to “SPL” will include SDU’s affiliates,
vendors, licensors, and suppiiers.

Essentlal Basis. The Parties acknowiedge and agree that the disclaimers, exclusions and
limitations of liability set forth in this Section 8 form an essential basis of this Agreernent, and
that, absent any of such disclaimers, exclusions or limitations of liabliity, the terms of this
Agreement, including, without limitation, the econamic terms, would he substantially different.

9. INDEMNIFICATION.

9.1,

9.2,

9.3.

Indemnification by $DL. SDL shall defend, indemnify, and hold Customer harmless against all
costs and reasonable expenses {including reasonahle attorneys’ fees), damages, and liabilities
arising out of any claim by a third party that any use of, or access to, the SDL Software by
Customer as expressly authorized under this Agreement infringes or misappropriates, as
applicable, any U.S. patent issued as of the Effective Date or any copyrights or trade secrefs
under applicable faws of any jurisdiction within the United States. Notwithstanding the
foregoing, SDL shall have no obligation or liability to the extent that the alieged infringement
arises from (i} the combination, operation, or use of SDL Software with products, services,
information, materlals, technologies, business methods or processes not furnished by SDL; {ii)
modifications to the SDI. Software, which modifications are not made by SDL; (iil) failure to use
Updates to the SDL Software provided by SDL; {iv} use of the SDL Software except in accordance
with the Documentation; {v} Customer Data; or (vi} SDL's compliance with any instructions,
requirements or specifications provided or designated by Customer (circumstances under the
foregolng clauses (i) through (vi) collectively, “Customer Indemnity Responsihilities”). Upon the
occurrence of any claim for which indemnity is or may be due under this Section 9.1, or in the
event that $DL believes that such a claimis likely, SDL may, at its option {a) appropriately modify
the SDL Software so that they become non-infringing, or substitute functionally equivalent
software or services; (b} obtain a license to the applicable third-party intellectual property rights;
or (c} terminate the relevant Order or this Agreement on written notice to Customer and refund
to Customer a portion of the license fees paid by Customet, pro-rated over the relevant
Subscription Term on a straight-line basis. The obligations set forth in this Section 9 shall
constitute SDL’s entire liability and Customer’s sole remedy for any actual or alleged
infringement or misappropriation.

Indemnification by Customer. Customet shall indemnify, hold harmless, and, at SDL’s option,
defend SDL from and against all losses, expenses [including reasonable attorneys’ fees),
damages, and liabilities resulting from any claim by any third party arising from or in connection
with Customer indemnity Responsibilities.

Indemnity Proceedings. The indemnity obligations set forth in Sections 9.1 and 9.2 are
conditional upon the Party seeking an indemnity {the “indemnified Party”) giving the
indemnifying Party (i) prompt written notice of the ctaim; {[f} authority to contro! and direct the
defense and/or settlement of such claim; and (iif) such information and assistance as the
Indemnifying Party may reasonably reguest, at its expense, in connection with such defense
and/or settlement, Notwithstanding the foregoing, the Indemnifying Party shall not settle any
third party claim against the Indemnified Party unless such settlement completely and forever
releases the indemnified Party with respect thereto or unless the indemnified Party provides its
prior written consent to such settlement. in any action for which the Indemnifying Party
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10.

provides defense on behalf of the indemnified Party, subject to the limitations above, the
indemnified Party may participate in such defense at its own expense by counsel of its own
cholce.

TERM AND TERWVUNATION,

10.1.

10.2.

10.3,

10.4.

10.5.

10.6.

10.7.

10.8.

Agreement. This Agreement shall become effective upan the Effective Date and shall remain in
full force and effect, for the term indicated in any and all applicable Orders or Addenda {the
“Term"), unless earlier terminated as set forth belew. The Customer takes full responsibility for
the effect of not terminating an Order within the time prescribed therein and accepts the
additional fees and costs associated with such an event. in addition, any and all time and
expenses shali be billed to the customer according te our standard schedule of fees for ongaing
renewals.

Renewal. Unless atherwise stated in an Order or Work Statement, this agreement and all
Subscription Terms for SDL Software and Support Services shail automatically renew for
successive Terms of equal length if not canceled or amended, in writing, by either of the Parties
at least ninety (90) days prior to the end of the existing Term.

Termination for Breach. Either Party may terminate this Agreement immediately upon written
notice in the event that the other Party materialty breaches this Agreement and thereafter {i} In
the case of material breach resulting from non-payment of amotnts due hereunder, has failed
to pay such amounts within ten {10) days after receiving written notice thereof; or (it} has failed
to cure any other material breach {or to commence diligent efforts to cure such breach that are
reasonably acceptable to the terminating Party) within thirty {30) days after receiving written
notice thereof,

Termination Upon Bankruptcey, Insolvency, Etc. Either Party may terminate this Agreement
immediately upon written notice after the other Party has executed a general assignment for
the benefit of creditors or filed for relief under any applicable bankruptcy, reorganization,
moratorium, or similar debtor relief laws, or in the event thata receiver has been appointed for
the other Party or any of its assets or properties, or an involuntary petition in bankruptcy has
been filed against such other Party, which proceeding or petition has not been dismissed,
vacated, or stayed within thirty {30} days. Notwithstanding the foregoing, Customer shall retain
all rights granted to licensees under the US Bankruptey Code for fully paid-up perpetual licenses.
Termination of Individual Addenda. In addition to each Party's rights under Sections 9.4, 9.2,
and 9.3, each Party may terminate any particular Work Statement according to any provision
therein permitting such termination, provided that this Agreement {including these General
Terms and any other Addenda) shall remain in full force and effect in accordance with their
respective terms.

Termination of Individual Work Statements. Either Party may, at its sole option and for its own
convenience, terminate any or all Work Statements for Professional Services in effect upon
fiftaen {15) days prior written notice. Upon such termination, the Partles shall inform each other
of the extent to which performance has been completed through such date, and collect and
deliver ali work in process. In the event of termination, the Parties agree to wind up their work
in a commercially reasonable manner and to preserve and deliver items of value created prior
to termination. SDL shall be paid for all work performed and expenses incurred through the date
of termination.

Accrued Obligations, Termination of this Agreement and/or any particular Work Statement shall
not release the Parties from any liability which, at the time of termination, has already accrued
or which thereafter may accrue with respect to any act or omission befare termination, or from
any obligation which is expressly stated In this Agreement and/or any applicable Addendum to
survive termination. Notwithstanding the foregoing, the Party terminating this Agreement or
any Work Statement as permitted by any provision in this Section 9 shall incur ne additional
liability merely by virtue of such termination.

Cumulative Remedies. Termination of this Agreement and/or any applicable Work Statement,
regardless of cause or nature, shall be without prejudice to any other rights or remedies of the

© Copyright 2028, SDL. All rights reserved.
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parties and shall be without Hability for any loss or damage occasioned thereby. Except as
otherwise expressly stated in this Agreement, all remedies specified in this Agreement are
cumulative with any other remedies that may be available at law or in equity.

Effect of Termination. Upon any termination of this Agreement, each Party shall {i) immediately
discontinue all use of the other Party's confidential Information; (i) delete the other Party's
Confidential Information from its computer storage or any other media, including, but not
limited 1o, online and off-line libraries; (iil} shall return to the other Party ar, at the other Party’s
option, destroy, &ll copies of such other Party’s Confidential information then In its possession;
and {Iv) shall promptly pay all amounts due and remaining payable hereunder. Notwithstanding
the foregoing, neither Party shall be required to remove copies of the other Party's Confidential
information from its backup media and servers, amall archives, or other archival systems where
doing so would be commercially impracticable. In addition, the foregoing destruction and return
obligation shall be subject to any retention obllgations imposed on a party by law or regulation,
Any amounts prepaid are non-refundable.

survival of Obligations. The provisions of Sections 2.1, 3.6, 3.7, 3.17, 4.3, 4.4, 5,6,7,895,9.6,
9.7, 9.8 and 10, as well as Customer's obligations to pay any amounts due and outstanding
hereunder, shall survive termination or expiration of this Agreement.

11 GENERAL PROVISIONS.

11.1.

11.2.

11.3.

11.4.

Nonsolicitation. Customer acknowledges and agrees that the employees and consultants of SDL
are a valuable asset to SDL and are difficult to replace. Accordingly, Customer agrees that, for a
period of one {1) year after the termination or expiration of this Agreement, it shall not offer
employment or engagement {whether as an employee, independent contractor or consultant)
to any SDL employee or consultant who performs hereunder. Customer agrees that for each
individual that Customer hires in violation of this Section, Customer shall pay to spL liquidated
damages equal to fifty percent (50%) of the annual curnulative value of salary and benefits paid
or payable to that individual by either Customer or SD1, whichever amount is greater.

Entire Agreement. This Agreement sets forth the entire agreement and understanding between
the Parties hereto with respect to the subject matter hereof and, except as specifically provided
herein, supersedes and merges all prior oral and written agreements, discussions and
understandings between the Parties with respect to the subject matter hereof, and neither af
the Parties shall be bound by any conditions, inducements or representations other than as
expressly provided for herein. The General Terms, the Addenda and related Orders are the sole
terms and conditions governing the subject matter hereof, Any terms and conditiocns which may
appear as pre-printed language or otherwise be on, attached to, or inserted within any order
forms, quotes, invoices, bills, or other similar forms or documents issued by Customer shall be
of no force or effect even if such forms or documents are accepted by SDL. Failure by Customer
to provide SDL with a purchase order does not excuse Customer from timely payment of fees in
the amounts, or in the manner, agreed upon in the applicable Order or the Agreement,
lssuance of Wark Statements., Customer may request that SDL perform sarvices by delivering a
written request describing the proposed professional Services. SDL shall prepare a draft work
statement as an exhibit to this agreement {each, a “Work Statement”). Such Work Statement
shall describe the fees, costs and expenses payabie by Customer to 5D, in connection with the
performance of such services, Customer, before the expiration date listed on the Work
Staternent, shall notify SOL of its acceptance of such Work Statement, Until the acceptance in
writing of the proposed Work Statement, SDL shal! have no obligation to perform the proposed
Professional Services. Each Work Statement, regardless of whether it relates to the same subject
matter as any previously executed Work Statement(s), shall become effective upon execution
by authorized representatives of both Parties. In the event of a conflict petween a Work
statement and the Agreement, the Agreement shall govern.

Modifications. Customer may at any time request a modification to the Professional Services to
be performed pursuant to any particular Work Statement by written request to SDL specifying
the desired modifications. SDL shall, within a reasonable time following receipt of such request,

® Gopyright 20286. SDL. All rights resarved.
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11.5.

11.6.

11.7.

11.8.

11.8.

11.10.

1111

11.12.

submit an estimate of the cost for such modifications and a revised estimate of the fime for
performance of the Professional Services pursuant to the Work Statement. if accepted in writing
by Customer, such modifications in the Work Statement shall be performed under the terms of
this Agreement. Modifications in any Work Statement shalt become effective only when a
written change request is executed by authorized representatives of both Parties.
Independent Contractors. In making and performing this Agreement, Custemer and SDi. act and
shall act at all times as independent contractors, and, except as expressly set forth herein,
nothing contained in this Agreement shall be construed or implied to create an agency,
parthership or employer and employee relationship between them. Except as expressly set forth
herein, at no time shall elther Party make commitments or incur any charges or expenses for, or
in the name of, the other Party.

Notices. All notices required by or relating to this Agreement shall be in writing and shall be sent
by means of certified mall, postage prepaid, to the Parties to the Agreement and addressed, if
to Customer, as set forth an the Cover Page, of if to SDL, as follows:SDL MAILING ADDRESS, Or
addressed to such other address as that Party may have given by written notice in accordance
with this provision. All notices required by or relating to this Agreement may also be
communlicated by facsimile, provided that the sender receives and retains confirmation of
successful transmittal to the recipient. Such natices shall be effective on the date indicated in
such confirmation. In the event that either Party delivers any notice hereunder by means of
facsimile transmission in accardance with the preceding sentence, such Party will promptly
thereafter send a duplicate of such nctice in writing by means of certified mail, postage prepaid,
to the receiving Party, addressed as set forth above or to such other address as the receiving
Party may have previousty substituted by written notice to the sender,

Amendments; Modifications. This Agreement may not pe amended or modified except in a
writing duly executed by the Party against whom enforcement of such amendment of
modification is sought.

Assignment; Delegation. Customer shall not assign any of its rights or delegate any of its duties
hereunder without the prior written consent of SDL, and, absent such consent, any attempted
assignment or delegation shall be null, void, and of no effect.

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

Severability. if any provision of this Agreement is invalid or unenforceable for any reason in any
jurisdiction, such provision shall be construed to have been adjusted to the minimum extent
necessary to cure such invalidity or unenforceability. The invalidity or unenforceability of one or
more of the provisions contained in this Agreement shall not have the effect of rendering any
such provision invalid or unenforceable in any other case, circumstance or jurisdiction, or of
rendering any other provisions of thls Agreement invalid or unenforceable whatsoever,
Walver. No walver under this Agreement shall be valid or binding unless set forth in writing and
duly executed by the Party against whom enforcement of such waiver is sought. Any such waiver
shall constitute a waiver only with respect to the speciflc matter described therein and shall in
no way impair the rights of the Party granting such waiver in any other respect or at any other
time. Any delay or forbearance by either Party in exercising any right hereunder shall not be
deemed a walver of that right.

Force Majeure. Except with respect to payment obligations under this Agreement, if a Party is
prevented or delayed in perfoermance of iis obligations hereunder as a result of circumstances
beyond such Party’s reasonable control, including, by way of example, war, riot, fires, floods,
epidemics, or failure of public utilities or public transportation systems, such failure or delay
shall not be deemed to constitute a material breach of this Agreement, but such obligation shall
remain in full force and effect, and shall be performed or satisfied as soon as reasonably

© Copyright 2026. SDL. All rights reserved.
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11.13.

11.14,

11.15.

11.16.

1117,

11.18.

practicable after the termination of the relevant circumstances causing such failure or delay,
provided that if such Party is prevented or delayed from performing for more than ninety {90)
days may terminate this Agreement upon thirty (30} days written notice.

Disputes. |f 2 dispute arises under or in connection with this Agreement, the parties shall
promptly use reasonable efforts to resolve the dispute in accordance with the procedures set
out herein. The party raising the dispute shali notify the other party in writing. The parties shall
then work in good faith to resolve the dispute within ten {10) business days from the date of the
written notice. If the dispute is not resolved within the initial ten (10} business days, either party
may escalate the matter by sending a written notice to move the dispute to the first level of
escalation. If the dispute remains unresolved within ten (10) business days after the first
escalation, either party may further escalate the dispute by providing a written notice to the
sacond level of escalation. If the dispute remains unresolved two (2} months after the second
escalation notice, either party may pursue any other remedy available under this Agreement.
Notwithstanding the steps above, nothing in this Agreement prevents either party from seeking
Injunctive rellef from a court of competent jurisdiction, in addition te any other remedies
avallable at law or in equity,

Governing Law, THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF DELAWARE, WITHOUT REGARD TO CONFLICTS OF LAW
PRINCIPLES THEREQF OR TO THE UNITED NATIONS CONVENTION ON THE INTERNATIONAL SALE
OF GOODS. EOR PURPOSES OF ALL CLAIMS BROUGHT UNDER THIS AGREEMENT, EACH OF THE
PARTIES HEREBY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE STATE AND
FEDERAL COURTS LOCATED WITHIN THE STATE OF DELAWARE.

U.S. Government End-Users. Each of the components that constitute the SDL Software and
Documentation is a “commercial item” as that term is defined at 48 C.F.R. 2.101, consisting of
“commercial computer software” and “commercial computer software documentation” as such
terms are used in 48 C.F.R.12,212. Consistent with 48 C.F.R, 12,212 and 48 C.F.R, 227.7202-1
through 227.7202-4, all U.S. Government end users acquire the SDL Software with only these
rights set forth herein.

Counterparts. This Agreement may be executed in any number of counterparts, each of which
when so executed shall be deemed to be an original and all of which when taken together shall
constitute one Agreement.

Headings. The headings In this Agreement are inserted merely for the purpose of convenience
and shall not affect the meaning or interpretation of this Agreement.

Electronic Acceptance and Execution, This Agreement and associated Addenda and Orders may
he accepted and executed in electronic form (e.g., by an electronic or digital signature or other
means of demonstrating assent, including DocuSign, EchoSign, and other simllar services} and
acceptance using these means will be deemed binding between the parties. The Parties will not
contest the validity or enforceability of this Agreement and Addenda and Orders, including
under any applicable statute of frauds, because they were accepted and/or signed in electronic
form. Computer maintained records of a Party when produced in hard copy form shall constitute
business records and shall have the same validity as any other generally recognized business
records.

© Copyright 2026. SDL. All rights reserved,
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SPATIAL DATA LOGIC LLC, Customer: City of Wood River
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RESOLUTION NO.

RESOLUTION APPROVING AND AUTHORIZING THE EXECUTION OF A
PROFESSIONAL SERVICES AGREEMENT BETWEEN CITY OF WOOD RIVER AND
SOFTWARE SOLUTIONS INC. FOR SOFTWARE SERVICES

WHEREAS, the City of Wood River, Madison County, 1llinois (hereinafter “City”), is a
non-home rule municipality duly established, existing and operating in accordance with the
provisions of the Illinois Municipal Code (Section 5/1-1-1 et seq. of Chapter 65 of the Iilinois
Compiled Statutes); and

WHEREAS, City desires to retain Software Solutions Inc. (“SSI”) for software services
(“Software™); and

WHEREAS, SSI has submitted a Professional Services Agreement for the Software,
which includes license grant and right of access. to Software for an amount pursuant to the
following:

Software & Services - $106,775.00 (one-time fee)
Software Assurance Plan for Support and Maintenance - $28,250.00 (annually)

(see “SSI Proposal,” attached hereto as Exhibit A); and

WHEREAS, City finds that the terms of the SSI Proposal (see Exhibit A) are fair and
reasonable, and City has determined the SSI Proposal should be approved; and

WHEREAS, City has determined it to be in the best interests of public health, safety,
general welfare, and economic welfare of City to approve the SSI Proposal (see Exhibit A); and

WHEREAS, City finds that the City Manager and/or Mayor should be authorized and
directed, on behalf of City, to execute and date the SSI Proposal and any other documents
necessaty to give it effect (see Exhibit A).

NOW, THEREFORE, BE IT RESOLVED, by the City Council of the City of Wood
River as follows:

Section 1. The foregoing recitals are incorporated herein as findings of the City
Council of the City of Wood River, Illinois.

Section 2, The SSI Proposal (Exhibit A) is approved.
Section 3. The City Managet and/or Mayor is authorized and directed, on behalf of the

City, to execute and date the SST Proposal and any other documents necessary to give it effect (see
Exhibit A).



Section 4. This Resolution shail be known as Resolution No. and shall be
effective upon its passage and approval in accordance with law.

Passed by the City Council of the City of Wood River, [llinois, and deposited and filed
in the Office of the City Clerk, on the 6" day of July 2026, the vote being taken by ayes and
noes, and entered upon the legislative records, as follows:

AYES:
NOES:
APPROVED:
Tom Stalcup
Mayor
City of Wood River
Madison County, Illinois
ATTEST:

Danielle Sneed

City Clerk

City of Wood River
Madison County, Illinois



Mal Soﬁware
CE Solutions

Prepared For Prepared by:

Wood River, City of {IL) Software Solutions, Inc,

Karen Weber Elizabeth Bealy

111 North Waood River Avenue 8534 Yankee Street, Suite 2B

Wood River, IL 62095 Dayton, OH 45458

P: (618) 2561-3100 P: 800.686.9578

E: kweber@catyofwoedriver com £: eheaty@mysoftwaresolulions.com

Quote

Date lssued:
06.11.2026
Expires:
07.31.2028

ViP ACCOUNTING

VIP Accounting Sulte License

General Ledger

Purchasing

Accounts Payable

Accaunts Receivable

Cash Recelpts

Miscellanecus Recelpts

Bank Reconclliation

Project/Grant Management

Departmental Approval Waorkflows {Purchasing, invoicing, & Budget Adj.}

VIP Accounting Conversion, Training, and Gonfiguration & implamentation Services

Data conversion Includes current year, plus up to 6 years of history.
includes Implementation, tralning, and project management.

Early Adapter Discount - VIP Accounting

Subtotal VIP Accounting Suite

VIP PAYROLL

VIP Payrofl Suite License

Time Entry lmport Template

Departmenta) Approval Workflows

VIP Employee Portal

- Includes employee self-service {W-2's, paystubs, leave balances, and news and information)

VIP Payroll Gonversion, Tralning, and Configuration & Implermentation Services

Data converslon includes current year, plus up to 6 years of history.
Inciudes implementation, training, and project management,

Early Adapter Discount - VIP Payroll

Subtotal VIP Payroll Suite

VIP UTILITY BILLING

VIP Utility Bililng Sulte License

Reading File Set Up & Configuration

AMR - Sensus Configuration

Work Orders

Inventory Management

General Billing

8l Flle Set Up & Configuration

551 Pay Web Portal - Requires separate contract with payment processing provider

$30,000.00 1

$20,000.00 1

(820,000.00)| 1

$25,000.00 1

$15,000.00 1

($15,00000 | 1

$15,000.00 1

$30,000.00

$20,000.00

($20,000.00)

$30,000.00

$25,000.00

$15,000.00

($15,000.00)

$25,000.00

$15,000.00
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VIP Utility Bitiing Conversion, Training, and Configuration & Implementation Services $15,0:00.00 $15,000.00

Data conversion Inciudes current year, plus up to 6 years of history.
Includes implementation, training, and project management.

Early Adapter Discount - VIP utility Billing ($10,000.00) 1 {$10,000.00)
Subtotal VIP Utliity Billing Suite $20,0006.00

VIP BUDGETING & ANALYTICS

VIP Budgeting & Analytics Cloud Sulte License $10,000.00 1 $10,000.00

Budget Builder {w/Dept access} & Forecasting
Custom Report Suilder Tool
Einancla! Dashboard Visuals

VIP Budgeting & Anaiytics Training, and Configuration and Implementation Services $5,000.00 1 $5,000.00
VIP Analytics Personnel Budgeting License $2,000.00 1 $2,600.00
VIP Analytics Personnel Budgeting Training, and Configuration and Implementation Services $2,000.00 1 $2,000.00

Subtotal VIP Analytics Suite $19,000.00

ADDITIONAL PRODUCTS & SERVICES

Chart of Account Renumnbering $6,750.00 i $6,750.00
Techntcal Set Up Services for VIP Gloud $1,700.00 i $1,700.00
Post Live Training i - %0.00 2 $0.00
Ultimate Edge Standard - Check Processing Soiution with Positive Pay $4,325.00 1 $4,325.00
Subtotal Additional Praducts & Services $12,775.00

Subtotal: $106,775.00

Software & Services $106,775.00

Total: $106,775.00

Additional Terms

Software prices guoted are valid for 90 days.

payment Termsfar Service Fees:

10% down 1s required at tme of signing. ¥Nan-Refundabie®
60% due when sandbox |s deflvered.

30% due on Go Live scheduled date,

The City may choose an Interest-free payment plan for up to four yaars, alfowlng the one-time cost to be allocated across multiple budget cycles.

Annyal Fees:
The Software Assurance Plan for Support and Malntenance which includes the ViP product Suite {outlined above), Cloud Hosting and Software for Life Is $28,250 annually and
begins when provided login cradentials to VIP Classroom Database, {Estimated to be invoiced 90 - 120 days after signing.}

VIP Edge Checks signing solution Inciudes two digitized signatures, ong positive pay bank, maintenance for two warkstations, and online installation and tealning. Additional
signatures and positive pay banks will be quoted upen request.

Data Conversion & implementation:
For this project, the City has requested to canvert data for Accaunting, Payrall, and Utflity Billing. Data must ke provided to Software Solutions in an acceptable format and must
canform to the Visual intelligence portfolio Generle Import Definitions document, avaflable at the City's request. The scope of conversion into each database Is defined below. As
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part of this process the Clty is agreeing to give seftware Salutions permissions to obtaln your legacy data, put it on Software Solutions Inc. netwark, transform it into the VIP
format, and return this data back to customer for the sandbox and the live conversion,

The live database wilt Include the following data:

& Accounting — current year plus 6 years of histarical data
¢ Ppayrolt— current year plus 6 years of historical data

& Utility Billing - current year plus 6 years of histarical data

Conwarsion for the VIP Accounting, Payrell, and Utllity Billing 1s quoted for the current year and 6 years of history pending data Is provided and in the required format. Additional
years of data may be requested by the City for an additional cost. Converslon for each individual application can only be done from one tata source. Software Selutions wiil not
combine two data sources for any one application. Data conversions conslst of a test conversion and a five converssion.

551 wiil need access to the Cliy's server to confirm current MSt {Harris) and Munibink data is In the expected format, conversion will be dependent upon the data belng Inan
acceptable format.

The VIP software utilizes blank stock printing for W2s and 10995 and emalilng paystubs are Included with the appilcation.

Applications include electronic hanking capabilities as part of the applications, These include such things as ACH, Direct Depostt, £FT, ete.

VIP Analytics includes base instailation and conflguration of standard templates for VIP Budgeting, Reporting and Consales with the additional medule: Personnet
Budgeting. Additional services can be gquoted on a per project hasts, Scope document available upon request.

Coneurrent licenses allow access to all applications with proper security.

Statement of Work for Renumbering

Software Solutions will:

« Conduct an inftial meeting to determine the needs and outline a plan.

+ Provide a re-number chart of account {COA) template for crass-reference data.
« Provide a tempiate for account access import.

« Provide Instructions on how ta confirm account changes to payroll.

« Provide a template for account number levels Import,

» Review the completed re-number test system.

+ Build and deliver a re-number test system.

provide troublesheating and rebulld the test system as neaded.

» Execute the renumbering COAInto the system.

-

Your entlty will:

« Maetwith Software Sclutions ta salect a COA structure

O TFEF-AAA-DD-GBO0O0
™ TFFF- Fund
B AAA-Program
® pD- Department
® G- General Fund
¥ . Object grauping
" 000- Object
O TFFFDD-AAA-GBOOO
® TFFF- fund
2 pD- Department
AAA- Program

G- General Fund

B- Object grouping
000- Object

« Prepare and provide cross-reference data to Software Solutlons.
» Complete the re-number COA template based on the cross-reference data.
« Complete the account access template.

|
i
|
i_
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« Complete and review updates to payrall account overrides.

» Complete the accaunt number levels Import.

o Testresults after dellvery of test systemand ensure ftis in balance.

« Import account access template,

« Complete all payroll account number overrides with new COA Information.
« hmport account number levels import,

+ Testresults after delivery of live system and balance fund totals.

Past Ljve Trathing
A standard workday Includes 6 haurs. Clients must schedule and utitize the allatted hours within 180 days of the go-tive date. If the necessary time Is not scheduled within this
periad, the project will be closed. Unused hours do not carry over orf accumulate beyond this timeframe.

Missed, rescheduled, or cancelled appointments without at least 24-hours’ notice may resuit In farfeited time.

VIP Cloud Notes

hAiimhol UL

This subscription requires a minlmusm three-year commitment, with annual subscription fee Increases capped at 5% during the initial three-year term.
Recelpt Printing, Chack Printing, and other City misc. programs may still require on-site hardware resources.

As quoted VIP Cloud Includes one live instance of ViP Database, Optionally, the City can continue to utillze the VIP Sandbox Database after you are live for $4,600/year.

Not Included In this quote is VIP Asset Management. Should the Clty wish to implement this modute, it can be quoted at a Tater date at then current prices.

To proceed with this order, please return signed quote with purchase order number and signed SLA to:
aheaty@nysoftwaresclutlons.com

Printed Name.

Sighature:

Title:

Purchase Date;
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FRAMEWORK SERVICES, SUPPORT, AND LICENSE AGREEMENT

This Framework Services, Support, and License Agreement, together with any accompanying
documents, such as a Statement of Work (“SOW”), Terms of Use (“Terms”), and End-User License
Agreement (“BULA”), if applicable, (collectively, the “Agreement”) is made as of July 6, 2026
(“Effective Date”) by and between Software Solutions, Inc. (“SSL” “Software Solutions,”
“Ciompany,” “we,” or “us”) and City of Wood River (“Client), having its principal place of business
at 111 North Wood River Avenue, IL 62095. Each may be referred to individually as a “Patty” or
collectively as the “Parties.”

1. SERVICES

o SOWs; Access. All software programs, related documentation, and services to be performed or
provided by SSI under this Agreement (collectively, the “Services”) shall be mutually agreed to by
ST and Client and documented in a Statement of Work signed by an authorized representative of each
party (“Statement of Work” or “SOW,” attached hereto as Exhibit A). Unless otherwise stated, the
Sepvices include related websites and applications, including mobile applications, as well as all
updates, future versions, corrections, replacements, enhancements and improvements provided by SSI
under this Agreement. If there is any conflict between the terms of this Agreement and the terms of a
SOW, the terms of the SOW shall govern. Subject to Client’s compliance with the terms of this
Agreement, SSI will allow Client and the Authorized Users (as defined in Section 1616602985.00
below) to access and use SSI's proprictary Services. Client’s, as well as its authorized user’s, access
to the Services will be subject to any and all limitations specified in the SOW as well as any
accompanying Terms and EULA, if applicable.

o Services Availability. SSI will take commercially reasonable steps to keep the Saa$ Services operating
smoothly and efficiently. However, since the SaaS Services operate using computer equipment,
computer software programs, and the Internet, SSI shall not be responsible for delays or service
interruptions, including, without limitation, limitations on the availability of telephone transmission
lines and facilities, faitures of other communications equipment, Internet access delays or failures,
failures or deficiencies of Client’s equipment, or Client’s failure to meet its responsibilities under this
Aggeement. Service interruptions for maintenance and system upgrades will be scheduled, to the extent
reasonably practicable, to minimize interference with Client’s daytime business activities. For
unscheduled service interruptions attributable to causes within SSI’s reasonable control, as SSI’s sole
obligation and Client’s exclusive remedy, SSI shall make reasonable efforts to restore the Services.

o Support Services. 1f requested by Client in the SOW, SSI will provide support services,
implementation, training, and other such services to Client as specified in the SOW. Client
acknowledges that SSI’s ability to deliver the support services in a good and timely manner for the
specified fees requires Client’s cooperation and petformance of its responsibilities under this
Agreement and the applicable SOW.

551 Framework Services Agreement Page 1 of 9



2. SOFTWARE LICENSE

o License Grant. Subject to the terms and conditions of this Agreement, and in consideration of Client’s
payment of the license fees, SSI grants Client a nonexclusive, and nontransferable license to use the
Services. This license shall terminate upon the termination of this Agreement.

o Proprietary Rights. Client acknowledges that the Services, and associated formats, screen displays,
and menu features, and all derivative works, constitute copyrighted works protected by federal and
international copyright laws and are owned by SSI or its licensors. The Services and all copies,
versions, and derivative works of the Platform shall remain the sole property of SST and/or its licensors.
Client shall not make and shall not permit atryone else to utilize, have access to, or make any copies
of the Services, except as necessary in connection with its authorized use. All such copies must include
all proprietary rights notices contained in the Services, Client shall use, and may duplicate, the reports
generated through the Services for its internal purposes only, and shall not publish or disclose the
reports to any third party. Except as otherwise permitted in this Agreement, Client shall not allow any
third party to access or use the Services. Client shall not modify or create any derivatives of the
Services. Client shall not decompile or otherwise reverse engineer or decode the Services, attempt to
do so, or assist any third parties in the same. Client shall not take, directly or indirectly, any action
that may in any way lead to the unauthorized dissemination, reproduction, access, or Use of the
Services. Client shall not export the Services or any product thereof, directly or indirectly, in violation
of the export laws and regulations of the United States of America. The foregoing export restriction
shall survive termination of this Agreement.

o Survival; Injunctive Relief. Client’s obligations under this Section shall survive termination of this
Agreement. Client acknowledges that a breach of its obligations under this Section will cause
irreparable harm to SSI and/or its licensors for which monetary damages would be inadequate. SSI
and/or its licensors will be entitled to injunctive relief for any such breaches, whether threatened or
actual.

3. CLIENT RESPONSIBILITIES

o Compliance with Law. Client shall comply with all applicable laws, rules, and regulations of all
jurisdictions in which it accesses and uses the Services, including, but not limited to, all laws, rules,
and regulations regarding using, storing, securing, and transmitting data and third-party rights
(including, but not limited to, data privacy and intellectual property rights). Client shall ensure, to the
best of its ability, all Authorized Users (defined below) do the same. The foregoing obligation shall
survive termination of this Agreement.

e Authorized Users. Client shall be responsible for identifying those users who are authorized by Client
to access the Services (“Authorized Users”). Client shall require each Authorized User to safeguard
his ot her username and password for accessing the Services and otherwise comply with the provisions
of this Agreement. An Authorized User may ot disclose his or her username and password to any
other person, including another Authorized User. If Client determines that another person has gained
1o an Authorized User’s username and password, or that anyone has wrongfully accessed the SaaS
Services, Client shall promptly notify gSI. Client is responsible for misuse of the Services by
Authorized Users and by unauthorized users who gain access due to Client’s or any Authorized User’s
failure to maintain security.

¢ Operations. For both on-premise software and SaaS, Client is responsible for the operational aspects
of accessing the Services, including, but not limited to, (a) acquiring, installing, and maintaining
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computer equipment and computer software programs at its premises compatible with and as necessary
to use the Services, (b) obtaining access to the Internet, (c) downloading and installing any necessary
plug-ins, software updates, and data backups, (d) determining the accuracy of all data it uploads to and
downloads, and (¢) adopting reasonable policies, procedures, and quality assurance measures to limit
Client’s exposure with respect to potential losses and damages arising from use, nonuse, errors and
omissions of the Services or the results thereof, and system downtime, including, but not limited to,
examining and confirming data prior to use, identifying and correcting errors and omissions, preparing
and storing backup data, replacing lost or damaged data or media, reconstructing data, and providing
network security. For on-premise software, Client is solely responsible for data backups and software
updates and SSI is not responsible for loss of data or issues caused by failure to update or adequately
patch the software. For SaaS software, SSI shall perform data backups and software updates as
reasonably needed to continue functionality of the Services within & reasonable timeframe, For any
major software releases, Client shall be notified in advance in writing where reasonably practicable.
Minor patch updates may be requested in writing via a support ticket submitted by the Client or as
otherwise outlined in the SOW. SSI is not responsible and makes no assurances regarding potential
tosses and damages arising from usec, nonuse, errors and omissions of the Services or the results
thereof, and system downtime, including, but not limited to, examining and confirming data prior to
use, identifying and correcting errors and omissions, preparing and storing backup data, replacing lost
or damaged data or media, reconstructing data, and providing network security.

FEES AND PAYMENT

Fees. Client shall pay SSI the fees (“Fees”), as specified in the SOW. Additionally, Client shall
ceimburse SSI for reasonable expenses for travel, lodging, meals, and other out-of-pocket expenses
incurred by SSI on Client’s behall, All Fees and expenses are due as incurred, unless otherwise
provided in the SOW. Fees are subject to change at any time, based on SSI’s sole discretion. During
the initial three (3) years following the Effective Date of this Agreement, annual fee increases shall
not exceed five percent (5%) per year. At the conclusion of the initial three-year term, SSI shall
determine the appropriate percentage increase and adjust accordingly for any subscquent renewal
term(s). Upon termination, as discussed in Section 8, Client shall be reimbursed based on a pro-rated
quarterly schedule.

Taxes. The fees set forth do not include taxes. Where applicable, Client shall pay when due or, if
necessary, reimburse SSI for, () all sales, use, property, excise, and other similar taxes, and (b)
penalties and interest arising from Client's failure to pay such taxes timely, to the extent any of the
foregoing result from any activities under this Agreement, exclusive of taxes based on SS8I's net income
or corporate franchise. 1f Client has tax exempt status, it shall supply SSI with its tax-exempt
certificate and/or number as necessary. Taxes are due as assessed.

Invoices and Payment. Client shall pay all amounts due under this Agreement, except those disputed
in good faith, upon receipt of the invoice. If Client fails to pay any of such amounts for 30 days, SS1
shall have the right to suspend Client’s access to the Services. SSI additionally may charge interest on
past due amounts at a rate of 1 5% per month, calculated daily and compounded monthly, ot the highest
rate pexmitted under applicable law. Client shall reimburse SSI for all reasonable costs of collection
of past due amounts, including, but not limited to, attorney fees and collection agency charges.

REPRESENTATIONS AND WARRANTIES
By Client.
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6.

Client represents and warrants that (a) it has the authority to enter into and be bound by this
Agreement; (b) it shail comply materially with this Agreement, and (c) it shali abide by all laws
applicable in the jurisdiction where it utilizes the Services and where SSI conducts business.

By SSL

SSI represents and warrants that: (a) it has the authority to enter into and be bound by this Agreement;
(b) the Services shall comply materially with this Agreement; (¢) the Services will be of professional
quality conforming to the applicable generally aceepted industry standards, and will be performed in
a good and timely manner, and (d) the Services do not infringe the intellectual property rights of any
third parties As SSI’s sole responsibility and Client’s exclusive remedy, in the event of any material
failure to meet such standards, SSI shall make all reasonable efforts to correct any such failure.

With respect to the Services, SSI warrants to Client for a period of ninety (90) days after the initial
module scheduled live date that the software will operate substantially in accordance with the
specifications as described in the SOW when properly used and unmedified by the Client,

Disclaimer.

EXCEPT AS EXPRESSLY SET FORTH HEREIN, THE SERVICES ARE PROVIDED ON AN
"AS IS" AND "AS AVAILABLE" BASIS. 98] MAKES NO WARRANTY (i) THAT THE
SERVICES WILL BE UNINTERRUPTED, TIMELY, SECURE, OR ERROR FREE, (ii) THAT
THE RESULTS THAT MAY BE OBTAINED FROM THE USE OF THE SERVICES WILL BE
ACCURATE OR RELIABLE, OR (iii) THAT ANY ERRORS IN THE SOFTWARE WiLL BE
CORRECTED. ANY CONTENT OR OTHER MATERIAL DOWNLOADED OR OTHERWISE
OBTAINED THROUGH THE USE OF THE SERVICES IS DONE AT CLIENT’S DISCRETION
AND RISK AND CLIENT IS SOLELY RESPONSIBLE FOR ANY DAMAGE TO ITS
COMPUTER SYSTEM OR LOSS OF DATA THAT RESULTS FROM THE DOWNLOAD OF
ANY SUCH MATERIAL. NO ADVICE OR INFORMATION, WHETHER ORAL OR WRITTEN,
OBTAINED BY CLIENT FROM SSI OR THROUGH OR FROM THE SERVICES CREATES
ANY WARRANTY NOT EXPRESSLY STATED IN THIS AGREEMENT.

EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, SSI MAKES NO WARRANTY,
EXPRESS OR IMPLIED, REGARDING ANY MATTER WHATSOEVER. SSI SPECIFICALLY
DISCLAIMS ALL IMPLIED WARRANTIES OF TITLE, ACCURACY OF DATA,
NONINFRINGEMENT, MERCHANTABILITY, AND FITNESS FOR A PARTICULAR
PURPOSE, AND ANY IMPLIED WARRANTY ARISING FROM A COURSE OF DEALING OR
PERFORMANCE OR FROM USAGE OF TRADE.

INDEMNITIES AND LYABILITIES

Indemnification by Client. Client shall indemnify and hold SST harmless from and against all claims,
liabilities, damages, and expenses, including court costs and reasonable attorney fees, arising out of or
in any manner connected with (a) Client’s and the Authorized Users’ use of the Services, except {0 the
extent arising from SSI’s gross negligence or willful misconduct, and (b) Client’s material breach of
this Agreement.

Indemnification by SSI. SSl shall indemnify and hold Client harmless from and against all third-party
claims, liabilities, damages, and expenses, inciuding court costs and reasonable attorney fees, arising
out of or in any manner connected with SSI's gross negligence or willful misconduct. In addition, if
Client teceives a claim that the use of the Services infiinges a United States of America patent,
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copyright, trade secret, or other inteliectual property right, and Client promptly notifies SSI in writing,
and gives SSI all necessary information and assistance and the exclusive authority to evaluate, defend,
and settle such claim, SSI (or its licensors) will indemnify and hold Client harmless from all damages
and expenses, including court costs and reasonable attorney fees, incurred or awarded as a result of
the claim. The foregoing indemnity will not apply to infringement claims related directly or indirectly
to any specifications of Client, Client’s modification of the Services, or Client’s use of the Setvices in
combination with anything not furnished by SSL This Section 6.2 states SSI’s entire obligation and
liability with respect to any infringement claim.

Limitation of Liability. The total liability of SSI for all claims, whether in contract, tott, or otherwise,
arising out of, connected with, or resulting from the Services or any other services under this
Agreement shall not exceed the amounts paid by Client to SSI under this Agreement during the 12
months immediately preceding the claim.

Fxclusion of Liability. SSI SHALL NOT BE LIABLE FOR ANY DAMAGES ARISING OUT OF
OR CAUSED, IN WHOLE OR IN PART, BY ANY ERRORS OR OMISSIONS IN ANY DATA,
CONTENT, OR OTHER INFORMATION PROVIDED THROUGH THE SERVICES OR BY
DELAYS IN OR INTERRUPTIONS OF ACCESS TO THE WEB SITE, THE SERVICES, OR THE
SOFTWARE. IN NO EVENT SHALL SSI, ITS LICENSORS, SUPPLIERS, OR
SUBCONTRACTORS BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL,
CONSEQUENTIAL, OR PUNITIVE DAMAGES, INCLUDING, WITHOUT LIMITATION,
DAMAGES FOR LOST PROFITS, LOST REVENUE, OR LOST SAVINGS, INCURRED BY
CLIENT OR ANY THIRD PARTY, EVEN IF SSI HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES.

Survival. The indemnification obligations and the limitations of liability under this Agreement shall
survive the termination of this Agreement.

CONFIDENTIALITY OBLIGATIONS

Confidential Information. «Confidential Information” means all competitively sensitive, secret, or
otherwise confidential business, financial, marketing, or technical information, and other confidential
information belonging to or in the possession of Discloser disclosed to Recipient, whether
communicated orally or in writing or obtained by Recipient through observation or examination of
Discloser’s facilities, procedures, or activities. Notwithstanding the foregoing, Confidential
Information does not include information (a) rightfully known by Recipient at the time of its initial
disclosure by Discloser, (b) rightfully disclosed to Recipient without obligation of confidentiality by
a third party, (c) in the public domain ot that enters the public domain other than by the unauthorized
acts of any person, or (d) independently developed by Recipient. “Discloser” means the party
disclosing the Confidential Information under this Agreement. “Recipient” means the party receiving
the Confidential Information under this Agreement. Fach of SSI and Client is Discloser with respect
to its Confidential Information and Recipient with respect to the other party’s Confidential
Information.

Protection. Recipient shall preserve in strictest confidence all of the Confidential Information and
shall at all times protect the Confidential Information through the highest commercially yeasonable
standard of care. Recipient shall take appropriate steps to ensure that persons authorized to have access
to the Confidential Information refrain from any unauthorized reproduction or disclosure of the
Confidential Information. Recipient shall not copy, transfer, ot otherwise disclose to any person the
Confidential Information, or any associated matetials derived or developed from the Confidential
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Information, without the express written approval of Discloser, except that Recipient may make one
copy of the Confidential Information and create reasonably needed abstracts of the Confidential
Information, but only for its internal use in connection with the purposes of this Agreement. Recipient
shall include the Confidential Information’s proprietary and confidentiality notices, or, if there is no
such notice, shall mark “CONFIDENTIAL”, on all copies and abstracts of the Confidential
Information, in whole or in part and in any form, made by Recipient. The Confidential Information,
all copies and abstracts made by Recipient, and all associated materials derived or developed from the
Confidential Information are and shall remain the sole property of Discloser. Recipient may disclose
the Confidential Information when Recipient is required by law to do so, provided Recipient takes all
reasonable steps to limit the disclosure of the Confidential Information to the maximum level allowed,
and further provided Discloser is given prompt written notice of the required disclosure and a
reasonable opportunity to contest the disclosure and obtain a protective order,

o Injunctive Relief. Recipient acknowledges that breach of its obligations under this Section will cause
irreparable harm to Discloser, its customers, and/or its suppliers for which monetary damages would
be inadequate. Discloser, ifs customers, and/or its suppliers shall be entitled to injunctive relief for
any such breaches, threatened or actual, in addition to any other remedies that may be available at law
ot equity.

o  Survival. The obligations under this Section shall survive termination of this Agreement, except with
respect to non-trade secret confidential information to the extent applicable law mandates survivability
for a limited duration, in which case the obligations shall survive for three years following termination
of this Agreement.

8. TERM AND TERMINATION

s Term. This Agreement shall commence on the Effective Date and shall continue for three (3) years,
unless otherwise specified on the SOW (the “Term’). Thereafier, this Agreement shall renew for
successive renewal terms as set forth in the applicable Statement of Work or as otherwise agreed by
the parties, until this Agreement is otherwise terminated.

e Termination for Convenience. SSImay terminate this Agreement in its sole discretion upon sixty (60)
days® prior written notice to the Client. Client may terminate this Agreement by providing written
notice to SSI at least sixty (60) days before the Term renewal date.

o Termination for Adverse Status. Bither party may terminate this Agreement upon thirty (30) days’
prior written notice to the other party, if the other party ceases to catry o operations as contemplated
by this Agreement, makes an assignment for the benefit of creditors, is adjudged bankrupt or insolvent,

has a receiver appointed over its assets, or becomes subject to any similar action in consequence of
debt.

o Termination for Default. Failure by cither party to comply with any material term or condition of this
Agreement shall constitute default. The non-defaulting party shali be entitled to give written notice
{o the defaulling party requiring it to cure the default. The notice shall include a detailed description
of the act or omission that constitutes default. If the defaulting party has not cured the default within
thirty (30) days after receipt of the notice or, if the default is not curable within such 30-day period
and the defaulting party has not taken commercially reasonable measures within such 30-day period
to begin curing the default, the non-defaulting party may terminate this Agreement by giving written
notice 1o take effect upon receipt. The right to terminate this Agreement is in addition to any other
rights and remedies provided under this Agreement or otherwise under law.
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10.

Additional Right. Tn addition to the rights set forth in Section 1616602985.01 above, if Client fails to
pay any fees or charges due under this Agreement, except those disputed in good faith, for thirty (30)
days, or fails to carry out any other material obligation under this Agreement, SSI may, at its option,
suspend Client’s access to the Services, upon ten days’ prior written notice. Unless this Agreement is
terminated pursuant to Section 1616602985.01 above, upon Client curing the default, SSI shall resume
any suspended Services.

Effect of Termination. No termination of this Agreement shall release Client from any obligation to
pay SSI any amount that has accrued or becomes payable at or prior to the date of termination or the
end of the initial term, whichever is later. No suspension of access to the Services under Section
1616602985.0 above shall release Client from any obligation to pay SSI any amounts due under this
Agreement, Client shall not be entitled to any refund of any amounts paid to SSI as a result of a
termination based on Client’s default. Upon termination of this Agreement, Client’s data residing on
the Web Site will be deieted and will not be recoverable thercafter, Within ten days after the effective
date of any termination, each party shall return or destroy all materials or media containing any of the
other party’s Confidential Information, including any information, records, and materjals developed
on the basis of such Confidential Information.

Within thirty days of the date of termination of this Agreement by either party for any reason, Client
shall return to SSI the Services and any copies or documents relating to the Services in its possession,
custody or control, including any and all physical embodiments, documentation, or other materials or
copies related to such Services, and shall also erase from afl computer storage any image or copies
thereof, as certified by the Client in writing. Copies of reports, listings or other forms of computer
output (whether electronic, print, or any other format) which consist of Client’s own processed or raw
data or other such information in which SSI or third party licensors have no proprietary interest may
be retained by Client,

INDEPENDENT CONTRACTOR

SSI is an independent contractor, Nothing in this Agreement shall in any way be construed as creating
a partnership, joint venture, agency or employet-employee velationship between Licensee and SSL
Licensee is not authorized to, and shall not undertake or assume, any obligation of any kind, express
or implied, or to conduct any business, on behalf of SSL

THIRD PARTY PRODUCTS AND SERVICES

Third Party Products. SSImay offer to supply or license certain products or services as a reseller that
are made or provided by a third-party supplier or manufacturer and not SSI (collectively, “Third Party
Products and Services”). Notwithstanding any other provision of this Agreement to the contraty,
Third-Party Products and Services are solely subject to the license, watranty, indemnity, support, and
other terms provided by the third party, if any. Any warranty ot indemnity claims against SSI in
relation to any Third-Party Products and Services are expressly excluded. In no event wiil SSI be
fiable to Client for any damages to the extent resulting from any Third-Party Products and Services.
Third Party Products and Services are provided by SSI “AS I8” without representation or warranty.
SSI will assign, and hereby does assign, to Client any warranties provided by a third party refating to
the Third-Party Products and Services that SSI is sble to assign. Client may not terminate this
Agreement or any SOW based on the actions or inactions of any third party or any actual or perceived
deficiencies related to any Third Party Products and Services.
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11.

Third Party License. To the extent that any SOW provides for use of any Third-Party Products and
Services, SSI will obtain the license rights for Client to use those Third-Party Products and Services,
SST is not responsible for the performance of any Third-Party Products and Services not attributable
to SSIL

MISCELLANEOUS

Publicity. SSI may use Client’s name and logo to publicly identify Client as a SSI client in a press
release, on SSI’s websites, and through other public communications and client hereby grants SSI a
license to use its trademarks and other intellectual property to do so. SSI may also produce and publicly
distribute a case study regarding Client’s use of the Services.

Assignment, Neither party may assign or otherwise transfer this Agreement or any rights or obligations
under this Agreement to any third party without the prior written consent of the other party, except
that this Agreement may be transferred to a successor to all or substantially all of the assets and
business of the transferring party. Consent shall not be unreasonably withheld, Subject to the
restriction on transfer set forth in this Section 1616602985.0, this Agreement shall be binding upon
and shall inure to the benefit of the parties’ successors and assigns.

Waiver. The failure of either party to act upon any right, remedy, or breach of this Agreement shall
not constitute a waiver of that or any other right, remedy, or breach. No waiver shall be effective
unless made in writing and signed by an authorized representative of the waiving party.

Notices. Unless provided otherwise in this Agreement, any notice required or permitted under this
Agreement shall be personally delivered, or sent by e-mail, telefax, courier, express or overnight
delivery service, or by certified mail, postage prepaid, return receipt requested, to the address set forth
i the Contact Information section of the SOW or to such other address as shall be advised by either
party to the other in writing. Notices shall be effective as of the date of receipt.

Third Party Beneficiaries. SSI's licensors shall be third party beneficiaries under this Agreement.

Governing Law. This Agreement and any claim arising out of this Agreement shall be governed by
and construed in accordance with the laws of the State of Ohio, United States of America, excluding
its conflict of laws principles. The United Nations Convention on Contracts for the International Sale
of Goods shall not apply to this Agreement.

Provisions Severable. The provisions of this Agreement are severable. If any provisions are held to
be invalid, unenforceable, or void, all other provisions shall remain valid. The failure of either party
to require the performance of any term, condition or provision of this Agreement or the waiver by
either party of any breach of this Agreement shall not prevent a subsequent enforcement of such term,
condition or provision not be deemed a waiver of any subsequent breach.

Acknowledgement. EACH PARTY ACKNOWLEDGES THAT HE OR ITS AUT HORIZED
REPRESENTATIVE HAS READ THIS AGREEMENT, UNDERSTANDS IT AND AGREES TO
BE BOUND BY ITS TERMS AND CONDITIONS. FURTHER, EACH PARTY AGREES THAT
IT 1S THE COMPLETE AND EXCLUSIVE STATEMENT OF THE AGREEMENT BETWEEN
THE PARTIES WITH RESPECT TO THE SUBJECT MATTER HEREOF WHICH SUPERSEDES
ALL PROPOSALS OR PRIOR AGREEMENTS, ORAIL OR WRITTEN, AND ALL OTHER
COMMUNICATIONS BETWEEN THE PARTIES RELATING TO THE SUBJECT MATTER OF
THIS AGREEMENT.
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o Entire Agreement. This Agreement, including each SOW, Terms, and EULA, if applicable, and all
present and future incorporated attachments, schedules, appendices, addenda, and written
amendments, constitutes the entire agreement and understanding between the patties relating to the
object and scope of this Agreement. Any representation, statement, or warranty not expressly
contained in this Agreement shall not be enforceable by the parties. This Agreement may not be
amended except by a writing that specifically references this Agreement and is signed by authorized
representatives of the parties.

AGREED AND ACCEPTED:
City of Wood River Software Solutions, Inc,
By: By:
(Signature) (Signature)
(Name) (Name)
(Title} (Title)
(Date) (Date)
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RESOLUTION NO.,

RESOLUTION APPROVING AND AUTHORIZING THE EXECUTION OF A
PROFESSIONAL SERVICES AGREEMENT BETWEEN CITY OF WOOD RIVER AND
RIGHT STUFF SOFTWARE CORPORATION FOR SOFTWARE SERVICES

WHEREAS, the City of Wood River, Madison County, lllinois (hereinatier “City”), is a
non-home rule municipality duly established, existing and operating in accordance with the
provisions of the Illinots Municipal Code (Section 5/1-1-1 et seq. of Chapter 65 of the Illinois
Compiled Statutes); and

WHEREAS, City desires to retain Right Stuff Software Corporation (“RSSC”) for
software services (“Software™); and

WHEREAS, RSSC has submitted a Professional Services Agreement for the Software,
which includes license grant and right of access to Software for an amount pursuant to the table
below:

Consulting, Installation, Training - $12,000 initial setup, one-time fee
Licensing and Support - $900 per month for up to 92 FT and 68 PT/
seasonal users

Off-Site Hosting - $175 per month for up to 92 FT and 68 P/

seasonal users
Including Rates of Pay on Electronic Timesheets - $200 per month for up to 92 FT and 68 PT/
seasonal users

(see “RSSC Proposal,” attached hereto as Exhibit A); and

WHEREAS, City finds that the terms of the RSSC Proposal (see Exhibit A) are fair and
reasonable, and City has determined the RSSC Proposal should be approved; and

WHEREAS, City has determined it to be in the best interests of public health, safety,
general welfare, and economic welfare of City to approve the RSSC Proposal (see Exhibit A); and

WHEREAS, City finds that the City Managet and/or Mayor should be authorized and
directed, on behalf of City, to execute and date the RSSC Proposal and any other documents
necessary to give it effect (see Exhibit A).

NOW, THEREFORE, BE IT RESOLVED, by the City Council of the City of Wood
River as follows:

Section 1. The foregoing recitals are incorporated herein as findings of the City
Council of the City of Wood River, lilinois.

Section 2. The RSSC Proposal (Exhibit A) is approved.



Section 3. The City Manager and/
City, to execute and date the RSSC Proposal

(see Exhibit A).

or Mayor is authorized and directed, on behalf of the
and any othet documents necessary to give it effect

Section 4. This Resolution shall be known as Resolution No.
effective upon its passage and approval in accordance with law.

Passed by the City Coun
in the Office of the City Clerk, on the 6™ day of July 2026, th

cil of the City of Wood River, Tllinois, and deposited and filed
e vote being taken by ayes and

noes, and entered upon the Jegislative records, as follows:

AYES:
NOES:

ATTEST:

Danielle Sneed

City Clerk

City of Wood River
Madison County, THinois

APPROVED:

and shall be

Tom Stalcup

Mayor

City of Wood River
Madison County, Illinois



RIGHT STUFF SOFTWARE CORPORATION
APPLICATION HOSTING AGREEMENT

END USER

This APPLICATION HOSTING AGREEMENT (“Agreement”) is made by and between Right Stuff
Software Corporation (“Right Stuff?) whose mailing address is 700 Stonehenge Pkwy Unit A, Dublin, Ohio
43017, and the City of Wood River, Illinois, whose mailing address is 111 N. Wood River Avenue, Wood
River, Illinois 62095 (the "Licensee").

FOR AND IN CONSIDERATION OF the mutual promises, covenants, and obligations contained herein,
the parties hereby agree as follows:

1. GRANT OF LICENSE; TERM.

Tn accordance with the terms herein, Right Stuff grants to Licensee, and Licensee accepts from Right Stuff,
a perpetual nonexclusive and nontransferable license (“Access License”) to host the current object code
version of Right Stuff Software’s Precinct Manager Application (“Application”). Right Stuff will host the
Application on Right Stuff’s equipment or equipment leased or rented by Right Stuff. This Agreement
provides the conditions and terms for the hosting environment and the ability to provide for the availability
of the Application (“Service™).

(A) Length of Service. ILicensee agrees to an initial thirty-six (36) month contractual term of service
(“Initial Term”) under this agreement. The length of contract required is based on the type of service
desired by Licensee and shall be determined solely by Right Stuff. After the Initial Term, this
Agreement shall continue for successive one (1) year periods (“Renewal Periods™), which shall
automatically renew under the same terms and conditions set forth herein without further
documentation being required, subject to Right Stuff’s rights of revision as deseribed in Section 2(1),
and unless and until either party terminates the Agreement in accordance with Section 3.

(B) Service Start Date. Service shall begin at the start of implementation.

(C) Go Live date. The Go Live Date shall be the first date the licensee begins using the software in their
production environment. This date will be communicated in an email from Right Stuffto the Licensee.

2. PRICE AND PAYMENT

Licensee shall make payment to Right Stuff for the Access License pursuant to the fees and payment terms
set forth in Exhibit A.

(A) PaymentDue Date. Licensee agrees to pay all fees on invoices sent by Right Stuff, whether the invoice
is sent by electronic mail or by US Postal mail, within sixty (60) days of receipt. Accounts that are
delinquent may be canceled for nonpayment. To re-instatea canceled account, a new setup fee will be
incurred at the then current rates, subject to approval of credit.

Right Stuff Software Corporation
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(B) Fee Increases. Right Stuffreserves the right to revise the fees at any time during a Renewal Period
upon ninety (90) days’ notice to Licensee of such proposed revisions, such revisions to take effect on
the ninetieth day after such notice is given (“Effective Date™). If such proposed revisions are
unacceptable to Licensce, Licensee may terminate this Agreement pursuant to the termination
provisions herein. In the event that Licensee continues to use the Access License after the Effective
Date of the fee increases, the Licensee is deemed to have accepted the revised fee(s) as proposed in
the notice of the increased fees, For each Renewal Period, Right Stuff’s fees may be subject to an
annual increase not to exceed three percent (3%) per year calculated starting on the commencement
of the initial term. Such annual increase, if any, shall be communicated by Right Stuff to Licensee on

or before July 1 of the year prior to the Renewal Period which is subject to the annual increase.

3. TERMINATION

(A) For Convenience. Either party may terminate this Agreement at any time on at least ninety (90) days
written notice to the other. Such notice of intent to terminate shall provide a date at least ninety (90)
days from the date of such notice, on which this Agreement shall be considered terminated
(“Termination Date™). In the event the Licensee terminates this Agreement, Licensee shall pay to
Right Stuff in full for the calendar month in which the Termination Date falls.

(B) For Cause.

(1) Either party may terminate this Agreement in the event the other party is in material breach of
any provision of this Agreement upon at least ninety (90) days’ prior written notice to the
defaulting party. Upon receipt of notice of intent to terminate for breach, the defaulting party
shall have ninety (90) days to cure the default. If the default is not cured within ninety (90) days,
this Agreement shall be deemed terminated as of the date provided in the notice. In the event
that Licensee terminates this Agreement for cause pursuant to this section, Right Stuff shall
refund to Licensee the unamortized portion of the monthly license fees hereunder that have been
paid. Amortization of license fees in the initial year of the contract shall commence on the Start
Date under this Agreement and amortization of license fees for subsequent years shall commence
on the first date of that calendar year.

(2) Notwithstanding the forgoing, Right Stuff may immediately terminate this Agreement and

withdraw the Services in the event that in the sole discretion of Right Stuff, it determines that:

(a) Licenseceis using the Service, or is allowing, authorizing ot assisting the use of the Service,
for illegal purposes; or

(b) Licensee is in breach of any law or any right of any third party, including but not limited
to any right of copyright, trademark, ot other property right of any person or entity; or

{(¢) Licensee downloads or installs third party software to Right Stuff’s Website or computers
without the express written authorization of Right Stuff.

4. SERVICE AVAILABILITY.

(A) Right Stuff shall use commercially reasonable efforts to provide the Service on a twenty-four (24)
hour a day, seven (7) days a week basis throughout the term of this Agreement.

(B) Licensee hereby acknowiedges that from time to time the Service may be inaccessible, inoperable, or
interrupted for any reason including, without limitation:
Right Stuff Software Corporation
Application Hosting Agreement
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(1) Equipment malfunctions;

(2) Periodic maintenance procedures or repairs that Right Stuff may undertake; or

(3) Causes beyond the control of Right Stuff or that are not reasonably foreseeable by Right Stuff
including, without limitation, interruption or failure of telecommunication or digital transmission
links, hostile network attacks, network congestion or other failures, acts of nature, third-party
equipment and transmission failures, or security breaches.

(C) Licensee further agrees that the availability ofthe Service may be inaccessible during periods of time
for which Licensee has scheduled upgrades or downgrades to the Service or other hosted applications.
Right Stuff will provide Licensee with at least forty-eight (48) hour prior notice of any anticipated
downtime,

5. MAINTENANCE SERVICES.

Right Stuff will perform maintenance services as it determines are reasonably necessary to maintain the
continuous operation of the hosted Application. Licensce agrees to periodically scheduled maintenance
downtime periods. Right Stuff will provide at feast twenty-four (24) hour prior notice of the anticipated
maintenance downtime if such downtime will fall during normal working hours, except when emergency
maintenance is necessaty, in which case no prior notice shall be required.

6. BACKUPS,

Right Stuff shall use commercially reasonable efforts to back up the Licensee’s data within the hosted
Application, Ticensee acknowledges that Right Stuff cannot guarantec availability of backups in the event
of data loss,

7. HARDWARE, EQUIPMENT AND SOFTWARE.

Licensee is responsible for and must provide all telephone, computer, hardware and software equipment and
services necessary for Licensee to access the hosted Application. It is the responsibility of the Licensee to
provide equipment that is compatible with the hosted Application.

8. CYBER INSURANCE

Right Stuff shall maintain cyber liability insurance in an amount of not less than One Million Dollars
($1,000,000) per incident and Two Million Dollars ($2,000,000) aggregate. Right Stuff will make all
reasonable efforts to maintain this insurance in force during the entire term of this Agreement.

9. WARRANTY.

(A) Right Stuff represents and warrants that the Service and any maintenance services (collectively
referred to as the “Services™) performed under this Agreement shall be performed in a professional
and workmanlike manner, and the Services will be performed and operated in accordance with its
obligations as defined by this Agreement.

Right Stuff Software Corporation
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Licensee expressly agrees that use of the Service is at Licensee’s risk. Neither Right Stuff, its
employees, affiliates, agents, third-party information providers, merchants, licensors or the like,
warranty that the Service will not be interrupted or error-fiee; nor does Right Stuff make any watranty
as to the results that may be obtained from the use of the Service or as to the accuracy, reliability or
content of any information serviced or merchandise contained in or provided through the Service,
unless otherwise expressly stated in this Agreement.

RIGHT STUFF DISCLAIMS ANY WARRANTY OF MERCHANTARILITY OR FITNESS FOR
ANY PARTICULAR PURPOSE AND WILL NOT BE RESPONSIBLE FOR ANY DAMAGES
THAT MAY BE SUFFERED BY THE LICENSEE INCLUDING, BUT NOT LIMITED TO, LOSS
OF DATA RESULTING FROM DELAYS, NONDELIVERIES OR SERVICE INTERRUPTIONS
BY ANY CAUSE OR ERRORS OR OMISSIONS OF THE LICENSEE. USE OF ANY
INFORMATION OBTAINED BY WAY OF RIGHT STUFF IS AT THE LICENSEE'S OWN RISK,
AND RIGHT STUFF SPECIFICALLY DENIES ANY RESPONSIBILITY FOR THE ACCURACY
OR QUALITY OF INFORMATION OBTAINED THROUGH ITS SERVICES. RIGHT STUFF
EXPRESSLY LIMITS ITS DAMAGES TO THE LICENSEE FOR ANY NONACCESSIBILITY
TIME OR OTHER DOWN TIME TO THE PRO RATA MONTHLY CHARGE DURING THE
SYSTEM  UNAVAILABILITY. RIGHT STUFF SPECIFICALLY  DENIES ANY
RESPONSIBILITIES FOR ANY DAMAGES ARISING AS A CONSEQUENCE OF SUCH
UNAVAILABILITY.

Except for willful misconduct or gross negligence by Right Stuff, for which there shall be no cap or
limitation on damages claimed by the Licensee, under no circumstances, other than willful misconduet
or gross negligence, will Right Stuff, its officers, agents or anyone else invotved in creating, producing
or distributing the Setvice be liable for any direct, indirect, incidental, special or consequential
damages that resuit from the use of or inability to use the Service.

Except for willful misconduct or gross negligence by Right Stuff, for which there shall be no cap or
limitation on damages claimed by the Licensee, under no circumstances, other than willful misconduct
or gross negligence, will Right Stuff, its officers, agents or anyone else involved in creating, producing
or distributing the Service be liable for any direct, indirect, incidental, special or consequential
damages that result from loss of data within the hosted Application, servers, databases, and backups
resulting from, but not limited to, file cotruption, communication failure user exror, application errors
or failures, unauthorized use or access. Right Stuff will not be liable for the results from mistakes,
omissions, interruptions, deletions of files, errors, defects, delays and operation, or transmission or
failure of performance whether or not limited to acts of nature, communication faiture, theft,
destruction or unauthorized access to our records, programs oF services. Licensee acknowledges that
this paragraph shall apply to all content within the hosted Application, information and data on the
server, any physical or virtual server, computer, hardware, software, paper files that Right Stuff
maintains, operates or stores.

Except for willful misconduct or gross negligence by Right Stuff, for which there shall be no cap or
limitation on damages claimed by the Licensee, Licensee’s exclusive remedy for all damages, losses
and causes of actions whether in contract or tort (excluding willful misconduct or gross negligence)
will not: (1) exceed the actual dollar amount due for the Initial Term; and (2) will not include or be
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allowed for any incidental, consequential, extemporary ox punitive damages of any kind including,
without limitation, foss of data, file, profit, good will, time, savings or revenue.

This warranty is a limited warranty, and it is the only warranty made by Right Stuff. Right Stuff makes
and Licensee receives no other warranty, expsess or implied, and there are expressly excluded all
warranties of merchantability and fitness for a particular purpose. Right Stuff shall have no liability
with respect to its obligations under this Agrcement for consequential, exemplary, or incidental
damages even if it has been advised of the possibility of such damages. The stated express warranty
is in lieu of all liabilities or obligations of Right Stuff for damages arising out of, ot in connection with
the delivery, use, or performance of the Service,

10, INDEMNITY.

(A)

(B)

Right Stuff, at its own expense, will defend any action brought against Licensee and indemnify
Licensee for any damages awarded against Licensee in any action to the extent that it is based on a
claim that any Services or software system used within the scope of this Agreement infringes any U.S.
patents, copyrights, licenses or other property rights; provided, however, that Right Stuff is
immediately notified in writing of such claim. Right Stuff shall have the right to control the defense
of all such claims, lawsuits and other proceedings. In no event shall Licensee scttie any such claim,

lawsuit or proceeding without Right Stuff's prior written approval.

If, as a result of any claim of infringement against any patent, copyright, license or other property
right, Right Stuff is enjoined from using the Application, or if Right Stuff believes that the Application
is likely to become the subject of a claim of infringement, Right Stuff at its option and expense may
procure the right for Licensee to continue to use the Application, or replace or modify the Application
<o as to make it non-infringing. If neither of these two options is reasonably practicable, Right Stuff
may discontinue the Access License granted herein upon thirty (30) day written notice to the Licensee
and shall refund to Licensee the unamortized portion of the license fees hereunder that have been paid.
Amortization of license fees in the initial year of the contract shall commence on the Start Date under
this Agreement and amortization of license fees for subsequent years shall commence on the first date
of that calendar year. The foregoing states the entire liability of Right Stuff with respect to
infringement of any copyrights or patents by the Application or any parts thereof,

11. CONFIDENTIALITY, SCOPE OF AGREEMENT, AND OWNERSHIP.

The provisions of this Section survive any termination or expiration of this Agreement.

(A) Definitions.

1) “Licensee Information™ means the following types of information of Licensee and its
Affiliates obtained or accessed by Right Stuff from or on behalf of Licensee or its affiliates in
connection with this Agreement ot any discussions between the parties regarding new services or
products to be added to this Agreement: (a) trade secrets and proprietary information; (b) customer
lists, business plans, information security plans, business continuity plans, and proprietary softwate
programs; (¢) any petsonally identifiable information, defined as information that can be identified
to a particular person without unreasonable effort, such as the names and social security numbers of
Licensee’s individual customers (“Licensee PI”); and (d) any other information received from or
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(B)

on behalf of Licensee or its Affiliates that Right Stuff could reasonably be expected to know is
confidential or exempted from disclosure under Hlinois Freedom of Information Act.

(2)  “Right Stuff Information” means the following types of information of Right Stuff and its
affiliates obtained or accessed by Licensee from or on behalf of Right Stuff or its affiliates in
connection with this Agreement or any discussions between the parties regarding new services ot
products to be added to this Agreement: (a) trade secrets and proprietary information (including that
of any Right Stuff Licensee, supplier, or licensor); (b) Licensee lists, information security plans,
business continuity plans, all information and documentation regarding the hosting environment
(“Deliverables™), all software products, including software modifications and documentation,
databases, training aids, and all data, code, techniques, algorithms, models, methods, processes,
logic, architecture, and designs embodied or incorporated therein; and (c) any personally identifiable
information, defined as information that can identified to a particular person without unreasonable
effort, such as the names and social security numbers of Right Stuff employees; and (d} any other
snformation and data received from or on behalf of Right Stuff or its affiliates that Licensee could
reasonably be expected to know is confidential or exempted from disclosure under 1llinois Freedom
of Information Act.

(3)  “Information” means, collectively, Licensee Information and Right Stuff Information. No
obligation of confidentiality applies to any Information that: (a) the receiving entity (“Recipient™)
already possesses without obligation of confidentiality; (b) develops independently without
reference to Information of the disclosing entity (“Discloser™); (c) rightfuily receives without
obligation of confidentiality from a third party; or (d) is or becomes publicly available without
Recipient’s breach of this Agreement.

Obligations.
(1) Recipient agrees to hold as confidential all Information it receives from the Discloser. All

Information shall remain the propetty of Discloser ot its suppliers and ficensors. Recipient will
use the same care and discretion to avoid disclosure of Information as it uses with its own similar
information that it does not wish disclosed, but in no event less than a reasonable standard of
care and no less than is required by law. Recipient may onty use Information for the lawful
purposes contemplated by this Agreement, including in the case of Right Stuff use of Licensee
Information for fulfilling its obligations under this Agreement, performing, improving and
enhancing the Deliverables, and developing data analytics models to produce analytics-based
offerings. Licensee agrees that prior to providing Right Stuff access to any Licensee PII,
Licensee shall ensure that any necessary consent has been obtained that is required by law or
regulation for Right Stuff to access the information and to use it pursuant to the terms set forth
inthis Agreement. Right Stuff specifically agrees not to use or disclose any “non-public personal
information” about Licensee’s customers in any manncr prohibited by Title V of the Gramm-
Leach-Bliley Act or the regulations issued thereunder (“GLBA™), as applicable to Right Stuff.

(2) Recipient may disclose Information to its employees and employees of permitted subcontractors

and affiliates who have a need to know, its attorneys and accountants as necessary in the ordinary
course of its business, or any other party with Discloser’s prior written consent. Before
disclosure to any of the above parties, Recipient will have a written agreement with (or in the
case of its attorneys or accountants a professional obligation of confidentiality from) such party
sufficient to requite that party to treat Information in accordance with the requirements of this
Agreement, and Recipient will remain responsible for any breach of this section by any of the
above parties.
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(3) Recipient may disclose Informationto the extent required by law or legal process, provided that:
(a) Recipient gives Discloser prompt notice, if Jegally permissible, so that Discloser may seek a
protective order; (b) Recipient reasonably cooperates with Discloser (at Discloser’s expense) in
seeking such protective order; and (¢} all Information shall remain subject to the terms of this
Agreement in the event of such disclosure. At Recipient’s option, Information will be returned
to Discloser or destroyed (except as may be contained in backup files created in the ordinary
course of business) at the termination or expirationof this Agreement or any applicable Exhibit
and, upon Discloser’s request, Recipient will certify to Discloset in writing that it has complied
with the requirements of this sentence.

(4) Recipientacknowledges thatany breach of this section may cause irreparable harm to Discloser
for which monetary damages alone may be insufficient, and Recipient therefore acknowledges
that Discloser shall have the right to seek injunctive or other equitable relicf against such breach
or threatened breach, in addition to all other remedies available to it at law or otherwise.

Scope of Agreement.

(1) Licensee may only use the Deliverables to process the transactions contemplated by this
Agreement.

(2) Licensee’suse of the Deliverables in the course of Licensee’s business is restricted to only those
uses expressly stated in this Agreement and the attached Exhibits. Licensee acknowledges that
the Deliverables wete designed by Right Stuff in accordance with Licensee’s specifications, and
that any use of the Deliverables beyond what is specified in this Agreement and the attached
Exhibits is prohibited. USE OF THE DELIVERABLES BEYOND WHAT IS SPECIFIED
IN THIS AGREEMENT AND THE ATTACHED EXHIBITS WILL VOID ANY
EXPRESS OR IMPLIED WARRANTIES MADE BY RIGHT STUKF, Without limiting
any other obligation by Licensee or remedy available to Right Stuff under this Agreement or its
Exhibits, Right Stuff shall have the right to require Licensce to enter into a new and separate
agreement for any use of the Deliverables that is beyond what is specified in such Exhibits.

(3) Notwithstanding any other provision of this Agreement, Section | 1{C)(2) shall not apply if
Licensee receives a public record request pursuant to Tllinois Freedom of Information Act and
Right Stuff fails to seek a protective order to prevent the release of the Deliverables, or if a court
of competent jurisdiction finds that the Licensee is legally required to release the requested
Deliverable under Illinois law.

Ownership. With the exception of Licensee Information, all information, reports, studies, object
and source code (including without limitation the Application, Deliverables, and Related Materials
(“Products”) and all modifications, enhancements, additions, upgrades, or other works based
thereon or related thereto), flow charts, diagrams, specifications, and other tangible or intangible
material of any nature whatsoever produced by Right Stuffor jointly with Licensee or by any of Right
StufP’s or Licensee’s employees or agents, throughorasa result of or related to any of the Deliverables
provided hereunder, ot development of any data analytics models hereunder, and all patents,
copyrights, and other proprietary rights related to each of the foregoing, shalil be the sole and exclusive
property of Right Stuff or its affiliates, to the extent that such assignment is allowable under Illinois
law and the material or document is not deemed a public record under Illinois law. Licensee hereby
itrevocably assigns and transfers to Right Stuff all rights, title, and interest in any such works
referenced in the foregoing sentence, including without limitation copyrights, patent rights, trade
secrets, indusirial propetty rights, and moral rights, and shall execute all documents reasonably
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11.

requested by Right Stuff to perfect such rights, to the extent that such assignment and transfer is
allowable under Itlinois law and the material or document is not deemed a public record under illinois
iaw. Licensee shall be entitled to use all such work productin accordance with the applicable terms
and conditions of this Agreement.

Restrictions. Without limiting any other obligation set forth in this section, Licensee shall not use,
transfer, distribute, interface, integrate, or dispose of any information or content contained in
Deliverables in any manner that competes with the business of Right Stuff. Except as expressly
authorized in any applicable Exhibit, Licensee shall not reproduce, republish or offer any part of the
Deliverables (or compilations based on any part of the Deliverables) for sale or distribution in any
form, over or through any medium.

Licensee acknowledges and understands that any violation of this Section would put Right Stuff’s
valuable and vital intellectual property at risk and severely compromise Right Stuff’s ongoing
business concerns. Right Stuffand Licensee agree that any violation of this Section constitutesa
material breach of this Agreement, and that damages suffered by Right Stuff as a result of this
breach will be substantial and difficult to estimate with certainty. Right Stuff acknowledges and
understands that as a political subdivision of Tllinois, Licensee is subject to Illinois Freedom of
Information Act and the Licensee’s compliance with its legal obligations thereunder shall not be
deemed a material breach of this Agreement.

NOTICE.

Any notice required or permitted by this Agreement shall be given in writing and delivered by personal
service, or by email, or by certified mail, return receipt requested, propetly addressed as follows:

[icensee: City of Wood River, lllinois Right Stuff: Right Stuff Software Corporation
111 N. Wood River Avenue 700 Stonehenge Parkway Unit A
Wood River, OH 62095 Dublin, OH 43017
Attn: Finance Director Attn: President

12. GENERAL.

(A) Interpretation. Hach party acknowledges that it has read this Agreement, it understands it, and agrees

(B)

to be bound by its terms, and further agrees that this is the complete and exclusive statement of the
Agreement between the parties, which supersedes and merges all prior proposals, understandings and
all other agreements, oral and written, between the parties relating to this Agreement. This Agreement
may not be modified or altered except by written instrument duly executed by both parties.

Force Majeure, Dates or times by which Right Stuffis required to make performance under this license
shall be postponed automatically to the extent that Right Stuff is prevented from meeting them by
causes beyond itsreasonable control, including, without limitation, strikes, work stoppages, accidents,
acts of wat or terrorism, civil or military disturbances, nuclear o natural catastrophes or acts of God,
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and interruptions, loss or malfunctions of utilities, communications or computer (software and
hardware) services.

Applicable Law. This Agreement and all rights, obligations and remedies of the parties hereunder
shall be governed by the laws of the State of inois.

Severability, If any provision of this Agreement is declared to be invalid by a court of competent
jurisdiction, said provision shall be deemed to be omitted from this Agreement and the remaining
provisions shall remain in full force and effect.

Assignment. The Licensee may not assign or sublicense, without the prior written consent of Right
Stuff, its rights, duties or obligations under this Agreement to any person ok entity, in whole or in part,
Right Stuff may not assign or transfer, without the prior written consent of the Licensee, its rights,
duties or obligations under this Agreement to any person or entity, in whole or in part; provided,
however, that Right Stuff may assign its rights, duties and obligationsu nder this Agreement to a parent
company or subsidiary or a purchaser of all or substantially atl of its assets.

Jurisdiction and Venue. The parties agrec thatany disputes that arise between them that may be subject
to suits and claims which may only be brought in the state and federal courts located in Madison
County, lilinois.

Waiver of Breach. No waiver of breach or failure to exercise any options, right or privilege or failure
to enforce at any time any provisionor any portion of any provision under the terms of this Agreement
or any order on any occasion or occasions will be construed to be a waiver of the same or any other
option, right, privilege, or right to enforce such provision on any other occasion. No delay or failure
of either party in exercising any rights under this Agreement and no partial or single exercise of any
rights under this Agreement will be deemed to constitute a waiver of such rights or any other rights
under this Agreemeunt.

Compliance with Laws. Right Stuff and Licensee each will comply with the provisions of all
applicable federal, state, county and {ocal laws, ordinances, regulations and codes including, but not
fimited to, Right Stuff'sand Licensee'’s obligations as employers with regard to the health, safety and
payment of its employees, and identification and procurement of required permits, certificates,
approvals and inspections of Right Stuff's and Licensee's petformance of this Agreement.

Right Stuff and Licensee are independent contractors and neithet shall act as the other’s agent, or be
deemed an agent or employee of the other, nor shall this Agreement be interpreted as creating a
partnership or joint venture of otherwise.

Licensee shall not, without Right Stuff’s prior written consent, directly or indirectly, solicit for
employment or hire any Restricted Employee, as defined herein, while such person is employed by
Right Stuff and for the twelve (12) month period starting on the catlier of: (1) termination of such
Restricted Employee’s employment with Right Stuff; or (2) termination of expiration of this
Agreement. For the purposes of this provision, “Restricted Employee” means any former or current
employee of Right Stuff that Licensee became aware of or came into contact with during Right Stuff’s
performance of its obligations under this Agreement.
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Licensee and Right Stuff shall have the right to make general references about each other and the type
of Deliverables being provided hereunder to third parties, such as auditors, regulators, financial
analysts, and prospective customers and Licensees, provided that in so doing Licensee and Right Stuff
do not breach any other sections of this Agreement. Right Stuff may issue a press release, subject to
Licensee’s prior approval, regarding this Agreement, including its renewal and the addition of
Deliverables, and upon Right Stuff’s reasonable request, Licensee may providea favorable quotation,
for inclusion in any such press release. Except as authorized herein, Licensee will not use the name,
trademark, logo or other identifying marks of Right Stuffor any of its affiliatesinany sales, marketing,
or publicity activities, materials, or website display without the prior written consent of Right Stuff.

The section headings contained in this Agreement ate inserted only as a matter of convenience and
reference and in no way define, limit or describe the scope of intent of this Agreement and do not in
any way affect its provisions.

This Agreement inures to the benefit of and is binding upon the parties to this Agreement and their
SUCCESSOLS.

The Parties agree to execute any and all documents necessaty to carty out the terms and conditions of
this Agreement and the contemplated relationship between the Parties.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement by and through their legal
representatives.

RIGHT STUFF: LICENSEE:

Right Stuff Software Corporation Wood River, Illinois
Name (Print): Rence Shaul Name (Print}):
Signature: Signature:

Title: Officer Title:
Date DPate
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EXHIBIT A
1. ACCESS LICENSE

Licensee has the right to access the Precinct Manager from all supported devices. This access 18
limited to employees of the Licensee.

2. HOSTING FEES
All payments are to be made in U.S, dollars, payable net 60.

The Initial Term is a three-year (36-month) term. Pricing is based on the completion of the Initial
Term.

Hosting fees will begin one month prior to the Go Live Date and will be $175 per month, The first-
year invoice will be a pro-rated amount of monthly hosting fees for the remainder of that calendar
year. Hosting fees for subsequent calendar years will be invoiced in January.
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RIGHT STUFF SOFTWARE CORPORATION
SOFTWARE LICENSE AGREEMENT

END USER

This SOFTWARE LICENSE AGREEMENT (“Agreement”) is made by and between Right Stuff
Software Corporation (“Right Stuff”) whose mailing address is 700 Stonehenge Parkway Unit A,
Dublin, Ohio 43017, and the City of Wood River, lllinois, whose mailing address is 111 N, Wood
River Avenue, Wood River, Illinois 62095 (the "Licensee").

FOR AND IN CONSIDERATION OF the mutual promises, covenants, and obligations contained
herein, the partics hereby agree as follows:

1. LICENSE

(A) In accordance with the terms herein, Right Stuff grants to Licensee, and Licensee accepls
from Right Stuff, a perpetual nonexclusive and nontransferable license (“Software License™)
to use the current object code version of Right Stuff's Software. Licensee may install the
Software specified in the description of the Software attached as Exhibit A (“Software™).

(B) Licensee's use of the Software is restricted so that Licensee may not:
(1) Sublicense, sell, lease, or rent the Software;
(2) Decompile, disassemble, reverse engineer the Software;
(3) Create a derivative work of the Software;
(4) Use the software by more than the number of concurrent usets that have been
licensed; or
(5) Reveal benchmatk tests.

(C) Right Stuff reserves the right, without prior approval from or notice to the Licensee, to make
changes to the Software and Related Materials and to substitute Software and Related
Materials reflecting those changes provided that the Software and Related Materials
delivered substantially conform to the specifications in place as of the effective date of this
Agreement,

2. OTHER LICENSES.

Except as provided in this Agreement, no ticense under any patents, copyrights, trademarks, trade
sectets or any other intellectual property rights, express or implied, are granted by Right Stuff to
Licensee under this Agreement.

3, ACCESS TO SOFTWARE.
(A)  Licensee will not allow any thitrd party to have access to the Software, documentation and

product collateral ("Related Materials") without Right Stuff's prior written consent.
Licensee will not have any rights to grant any sublicense, subfranchise or fease or otherwise
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transfer any of its rights to the Software and Related Materials under this Agreement
without the prior written consent of Right Stuff.,

(B) Unless herein otherwise stated, the Software and all Right Stuff applications and data used
within Right Stuff applications shall be maintained behind the Licensee’s firewall and
secured according to Licensee’s information security program.

4. TERM OF AGREEMENT.

(A) The initial term of this Agreement is for a period of thirty-six (36) months (“Initial Term”)
which commences when Licensee accepts ot is deemed to have accepted the Software which
is the subject of this Agreement (*Go Live Date”). Upon the expiration of the Initial Term,
this Agreement will automatically rencw for successive one (1) year terms, under the same
terms and conditions set forth herein, unless within ninety (90) days of the expiration of the
then current Renewal Term, Licensee has provided to Right Stuff written notice of Licensee's
intent not to renew. For each Renewal Term, Right Stuff's fees may be subject to an annual
increase not to exceed three percent (3%) per year calcutated starting on the Go Live Date.
Quch annual increase, if any, shall be communicated by Right Stuff to Licensee on or before
July 1 of the year prior to the Renewal Term which is subject to the annual increase. If this
Agreement is not renewed, upon the expiration of the then current Renewal Term, the
Licensce shall return the Software and all copies thereof to Right Stuft.

(B) The Go Live Date shall be the first date the Licensee begins using the Software in their
production environment. This Go Live Date will be communicated in an email from Right
Stuff to the Licensee.

5. COPIES.

The license(s) granted herein include(s) the right to copy the Software to use the Software as
specified in Exhibit A and pursuant to this Software License and for archival and back-up only.
In order to protect Right Stuff's copyrights in the Software, Licensee agrees to reproduce and
incorporate Right Stuff's copyright notice in any copy, modifications or partial copy.

6. TRANSFERS.

Licensee may physically transfer the Software from (as applicable):
(1} One (1) standalone computer or network node to another standalone computer or
network node; or
(2} One (1) server to another server, provided the Software is used on only one (1)
computer, network node or server(s) (web and database) ata time; ot
(3) The same number of standalone computers, network nodes or servers 1o the same
number of other standalone network nodes or servers.

7. PRICE AND PAYMENT.

6/11/2026 — Revision 2 Right Stuff Software Corporation Page 2
Software License Agreement



Licensee shall make payment to Right Stuff for the Software License pursuant to the fees and
payment terms set forth in Exhibit A.

8. SOFTWARE OWNERSHIP.

(A) Right Stuff represents that it has all rights required to license the Software and all portions
thereof and to grant Licensee the Software License.

(B) Risk of loss or damage to Software licensed by Licensee under this Agreement will vest in
Licensee when the Software have been received by Licensee, or its representative, provided
that such loss or damage is not caused by Right Stuff, its employees or agents.

9, OTHER SERVICES.

Right Stuff may provide Licensee with consulting services, software maintenance, and technical
support not provided herein through separate written agreements,

10. ADDITIONAL INTELLECTUAL PROPERTY RIGHTS.

The parties agree and acknowledge that the Software and related services to be provided under this
Agreement by Right Stuff may result in the development of proprietary and secret information,
materials, concepts, applications, technologies, systems, solutions, techniques, methods,
processes, adaptations and ideas ("Propriety Information”). The parties agree that such Propriety
Information shall, in the absence of an agreement to the contrary, belong to Right Stuff and
Licensee shall have a nonexclusive license to use such. Licensee hercby agrees that the Software
and all materials incidental thereto developed by Right Stuff under this Agreement shall be the
sole and exclusive property of Right Stuff, and that Right Stuff shall own ali of the rights, title and
intetest in such Software including, but not limited to any copyrights, patents, trademarks and trade
secrets relating to the Software. Where applicable, Licensee hereby agrees to cooperate with Right
Stuff in securing or registering any such rights.

11. ASSIGNMENT.

Licensee may not assign its rights or obligations under this Agreement without the prior writfen
consent of Right Stuff. Right Stuff may not assign ot transfer, without the prior written consent
of the Licensee, its rights, duties or obligations under this Agreement to any person or entity, in
whole or in part; provided, however, that Right Stuff may assign its rights, duties and obligations
under this Agreement to a parent company or subsidiary or a purchaser of all or substantially all
of its assets.

12, WARRANTY.

(A) RIGHT STUFF WARRANTS THAT SOFTWARE WILL CONFORM TO RIGHT
STUFE'S PROPOSAL (“EXHIBIT B”) WHEN INSTALLED AND WILL BE FREE OF
DEFECTS WHICH SUBSTANTIALLY AFFECT SYSTEM PERFORMANCE FOR A
PERIOD OF NINETY (90) DAYS AFTER THE GO LIVE DATE.
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(B)

©

(D)

(E)

)

IN THE EVENT OF AN ALLEGED DEFECT, THE LICENSEE MUST NOTIFY RIGHT
STUFF IN WRITING, WITHIN NINETY (90) DAYS OF DELIVERY OF THE
SOFTWARE TO THE LICENSEE (NOT INCLUDING DELIVERY OF ANY
SUBSEQUENT MODIFICATIONS TO THE SOFTWARE), OF ITS CLAIM OF ANY
SUCH DEFECT. 1F THE SOFTWARE IS FOUND DEFECTIVE BY RIGHT STUFF,
RIGHT STUFF WILL, AT [TS OPTION, CHOOSE TO CORRECT OR WORK AROUND
ERRORS TO REPLACE DEFECTIVE MEDIA OR REPLACE THE SOFTWARE WITH
FUNCTIONALLY EQUIVALENT SOFTWARE. IN THE EVENT THAT, WITHIN A
REASONABLE PERIOD OF TIME AFTER NOTIFICATION, SUCH REPAIRED,
REPLACED, OR SUBSTITUTE SOFTWARE CONTINUES NOT TO PERFORM
ACCORDING TO CURRENT PUBLISHED SPECIFICATIONS, LICENSEE MAY, AT
ITS OPTION, TERMINATE THE AGREEMENT.

THE ABOVE IS A LIMITED WARRANTY AND IT IS THE ONLY WARRANTY MADE
BY RIGHT STUFE. RIGHT STUFF MAKES AND LICENSEE RECEIVES NO
WARRANTY, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO ALL
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE. RIGHT STUFF SHALL HAVE NO LIABILITY WITH RESPECT TO ITS
OBLIGATIONS UNDER THIS AGREEMENT FOR CONSEQUENTIAL, EXEMPLARY,
OR INCIDENTAL DAMAGES EVEN IF IT HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES, THE STATED EXPRESS WARRANTY IS IN
LIEU OF ALL LIABILITIES OR OBLIGATIONS OF RIGHT STUFF FOR DAMAGES
ARISING OUT OF, OR IN CONNECTION WITH THE DELIVERY, USE, OR
PERFORMANCE OF THE SOFTWARE.

[F ANY MODIFICATIONS ARE MADE TO THE SOFTWARE BY LICENSEE DURING
THE WARRANTY PERIOD, THIS WARRANTY SHALL IMMEDIATELY BE
TERMINATED. CORRECTION FOR DIFFICULTIES OR DEFECTS TRACEABLE TO
LICENSEE'S ERRORS OR SYSTEMS CHANGES SHALL BE BILLED AT RIGHT
STUFF'S STANDARD TIME AND MATERIAL CHARGES ($150 PER HOUR).

RIGHT STUFF DOES NOT WARRANT THAT THE OPERATION OF THE SOFTWARE
OR THE OPERATION OF THE SOFTWARE AND RELATED MATERIALS WILL BE
UNINTERRUPTED OR ERROR FREE.

LICENSEE IS SOLELY RESPONSIBLE FOR ANY POLICY, PROCEDURE,
PRACTICE, OR OTHER “LOCAL” MATTER LICENSEE DIRECTS OR REQUESTS
RIGHT STUFF TO IMPLEMEMENT AS A SOFTWARE OPTION. LICENSEE
ACCEPTS RESPONSIBILITY FOR ANY SOFTWARE OPTIONS THAT ARE
IMPLEMENTED AT ITS SOLE REQUEST OR DIRECTION IF SUCH SOFTWARE
OPTION VIOLATES LOCAL, STATE AND/OR FEDERAL LAWS. AS ADDITIONAL
CONSIDERATION FOR THIS LICENSE, LICENSEE WILL CAUSE RIGHT STUFF TO
BE INCLUDED AS AN ADDITIONAL COVERED PARTY FOR INJURY ARISING
OUT OF A POLICY, PROCEDURE, PRACTICE OR OTHER “LOCAL” MATTER
LICENSEE DIRECTS OR REQUESTS RIGHT STUFF TO IMPLEMENT AS A
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SOFTWARE OPTION TO THE STANDARD PRODUCT, IF SUCH POLICY,
PROCEDURE, PRACTICE, OR OTHER LOCAL MATTER, VIOLATES AN
APPLICABLE LAW OR REGULATION. RIGHT STUFF’S COVERAGE AS AN
ADDITIONAL COVERED PARTY SHALL END WHEN THIS LICENSE
TERMINATES.

(3. SYSTEM MAINTENANCE.

Licensee will from time to time require maintenance and suppott regarding the use of the Software.
Right Stuff and Licensee agree as follows:

(A)

(B)

©

Right Stuff will promptly notify Licensee of any material defects or malfunctions in the
Software or Related Materials that it learns from any source.

Right Stuff will, from time to time, supply Licensee with copies of the Software and Related
Materials revised to reflect significant updates and enhancements to the Software made by
Right Stuff, if any, during the period of this Agreement. Such enhancements may include,
without limitation, modifications to the Software that increase its speed, efficiency, and/or
case of operation. Right Stuff will supply copies of any of these updates and/or
enhancements without additional charge.

Within a reasonable time after being given written notice thereof, Right Stuff will correct
inherent material errors in the Software that are not caused by the Licensee’s misuse,
improper use, alteration, or damage to the Software.

14, INDEMNITY.

(A) Right Stuff, at its own expense, will defend any action brought against Licensee and

®)

indemnify Licensee for any damages awarded against Licensee in any action to the extent
that it is based on a claim that the Software or any software system used within the scope of
this Agreement infringes any U.S. patents, copyrights, license or other property right,
provided that Right Stuff is immediately notified in writing of such ciaim. Right Stuff shall
have the right to control the defense of all such claims, tawsuits and other proceedings. In no
event shall Licensee settic any such claim, lawsuit or proceeding without Right Stuff's prior
written approval.

If, as a result of any claim of infringement against any patent, copyright, license or other
property right, Right Stuffis enjoined from using the Software, or if Right Stuff believes that
the Software is likely to become the subject of a claim of infringement, Right Stuff at its
option and expense may procure the right for Licensee to continue to use the Software, or
replace or modify the Software so as to make it non-infringing. If neither of these two options
is reasonably practicable, Right Stuff may discontinue the Software License granted herein
upon thirty (30) day written notice to the Licensee and shall refund to Licensee the
upamortized portion of the monthly license fees hereunder that have been paid. Amortization
of license fees in the initial year of the contract shall commence on the Go Live Date under
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this Agreement and amortization of license fees for subsequent years shall commence on the
first date of that calendar year. The foregoing states the entire liability of Right Stuff with
respect to infringement of any copyrights or patents by the Software or any parts thereof.

15. PROPRIETARY RIGHTS; LICENSE GRANT.

Licensee acknowledges and agrees that the Software contains proprietary and confidential
information that is protected by applicable intellectual property and other laws. Licensee further
acknowledges and agrees that content contained in information presented to Licensee through the
Software is protected by copyrights, trademarks, service marks, patents or other proprietary rights
and laws. Except as expressly authorized by Right Stuff, Licensee agrees not to duplicate, modify,
reproduce, rent, lease, loan, sell, give, sublicense, assign, distribute, otherwise transfer, create
derivative works based on, reverse engineer, reverse assembie, decompile or otherwise attempt to
discover any source code for the Software, in whole ot in part, ot to allow or assist any others to
do so. Right Stuff grants Licensee a personal, nontransferable, nonsublicensable and nonexclusive
right and license to use the object code of its Software for the sole purpose of accessing and using
the Software. Licensee agrees not to access the Software by any means other than through the
interface that is provided by Right Stuff for use in accessing the Software,

16. CONFIDENTIALITY, SCOPE OF AGREEMENT, AND OWNERSHIP.
The provisions of this Section survive any termination or expiration of this Agreement.

(A) Definitions.

(1) “Licensee Information” means the following types of information of Licensee and its
Affiliates obtained or accessed by Right Stuff from or on behalf of Licensee or its
affiliates in connection with this Agreement or any discussions between the parties
regarding new setvices or products to be added to this Agreement: (a) trade secrets and
proprietary information; (b) customer lists, business plans, information security plans,
business continuity plans, and proprietary software programs; (c) any personally
‘dentifiable information, defined as information that can be identified to a particular
person without unreasonable effort, such as the names and social security numbers of
Licensee’s individual customers (“Licensee PII”); and (d) any other information
received from or on behalf of Licensee or its Affiliates that Right Stuff could
reasonably be expected to know is confidential or exempted from disclosure under
Hlinois Freedom of Information Act.

(2)  “Right Stuff Information” means the following types of information of Right Stuff and
its affiliates obtained or accessed by Licensee from or on behalf of Right Stuff or its
affiliates in connection with this Agreement or any discussions between the parties
regarding new services or products to be added to this Agreement: (a) trade secrets and
proptietary information (including that of any Right Stuff Licensee, supplier, or
licensor); (b) Licensee lists, information security plans, business continuity plans, all
information and documentation regarding the hosting environment (“Deliverables”),
all software products, including software modifications and documentation, databases,
training aids, and all data, code, techniques, algorithms, models, methods, processes,
logic, architecture, and designs embodied or incorporated therein; and (c) any
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personally identifiable information, defined as information that can identified to a
particular person without unreasonable effort, such as the names and social security
numbers of Right Stuff employees; and (d) any other information and data received
from or on behalf of Right Stuff or its affiliates that Licensee could reasonably be
expected to know is confidential or exempied from disclosure under Illinois Freedom
of Information Act.

(3) “Information” means, collectively, Licensee Information and Right Stuff Information.
No obligation of confidentiality applies to any Information that; (a) the receiving entity
(“Recipient”) already possesses without obligation of confidentiality; (b) develops
independently without reference to Information of the disclosing entity (“Discloset™);
(c) rightfully receives without obligation of confidentiality from a third party; or {d) is
or becomes publicly available without Recipient’s breach of this Agreement.

(B) Obligations.
(1) Recipient agrees to hold as confidential all Information it receives from the Discioser.

All Information shall remain the property of Discloser or its suppliers and licensors.
Recipient will use the same cate and discretion to avoid disclosure of Information as it
uses with its own similar information that it does not wish disclosed, but in no event
less than a reasonable standard of care and no less than is required by law., Recipient
may only use Information for the fawful purposes contemplated by this Agreement,
including in the case of Right Stuff use of Licensee Information for fulfilling its
obligations under this Agreement, performing, improving and enhancing the
Deliverables, and developing data analytics models to produce analytics-based
offerings. Licensee agrees that prior to providing Right Stuff access to any Licensee
PII, Licensee shall ensure that any necessary consent has been obtained that is tequired
by law or regulation for Right Stuff to access the information and to use it pursuant to
the terms sct forth in this Agreement. Right Stuff specifically agrees not to use ot
disclose any “non-public personal information” about Licensee’s customers in any
manner prohibited by Title V of the Gramm-Leach-Bliley Act or the regulations issued
thereunder (“GLBA”), as applicable to Right Stuff.

(2) Recipient may disclose Information to its employees and employees of permitted
subcontractors and affiliates who have a need to know, its attorneys and accountants as
necessary in the ordinary course of its business, or any other party with Discloset’s
prior written consent. Before disclosure to any of the above parties, Recipient will have
a written agreement with (or in the case of its attorneys or accountants a professional
obligation of confidentiality from) such party sufficient to require that party to treat
Information in accordance with the requirements of this Agreement, and Recipient will
remain responsible for any breach of this section by any of the above patties.

(3) Recipient may disclose Information to the extent required by law or legal process,
provided that: (a) Recipient gives Discloser prompt notice, if legally permissible, so
that Discloser may seek a protective order; (b) Recipient reasonably cooperates with
Discloser (at Discloser’s expense) in seeking such protective order; and (c) all
Information shall remain subject to the terms of this Agreement in the event of such
disclosure. At Recipient’s option, Information will be returned to Discloser or
destroyed (except as may be contained in backup files created in the ordinary course of
business) at the termination or expiration of this Agreement or any applicable Exhibit
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©)

D)

and, upon Discloser’s request, Recipient will certify to Discloser in writing that it has
complied with the requirements of this sentence.

(4) Recipient acknowledges that any breach of this section may cause irreparable harm to
Discloser for which monetary damages alone may be insufficient, and Recipient
therefore acknowledges that Discloser shall have the right to seek injunctive or other
equitable relief against such breach or threatened breach, in addition to all other
remedies available to it at law or otherwise.

Scope of Agreement.

(1) Licensee may only use the Deliverables to process the transactions contemplated by
this Agreement.

(2) Licensee’s use of the Deliverables in the course of Licensee’s business is restricted to
only those uses expressly stated in this Agreement and the attached Exhibits. Licensee
acknowledges that the Deliverables were designed by Right Stuff in accordance with
Iicensee’s specifications, and that any use of the Deliverables beyond what is specified
in this Agreement and the attached Exhibits is prohibited. USE OF THE
DELIVERABLES BEYOND WHAT IS SPECIFIED IN THIS AGREEMENT
AND THE ATTACHED EXHIBITS WILL VOID ANY EXPRESS OR IMPLIED
WARRANTIES MADE BY RIGHT STUFF. Without limiting any other obligation
by Licensee or remedy available to Right Stuff under this Agreement or its Exhibits,
Right Stuff shall have the right to require Licensee to enter into a new and separate
agreement for any use of the Deliverables that is beyond what is specified in such
Exhibits.

(3) Notwithstanding any other provision of this Agreement, Section 16(C)(2) shall not
apply if Licensee receives a public record request pursuant to Illinois Freedom of
Information Act and Right Stuff fails to seek a protective order to prevent the release
of the Deliverables, or if a court of competent jurisdiction finds that the Licensee is
legally required to refease the requested Deliverable under lilinois law,

Ownership. With the exception of Licensee Information, all information, repotts, studies,
object and source code (including without limitation the Application, Deliverables, and
Related Materials (“Products”) and all modifications, enhancements, additions, upgrades,
or other works based thereon or related thereto), flow charts, diagrams, specifications, and
other tangible or intangible matetial of any nature whatsoever produced by Right Stuff or
jointly with Licensee or by any of Right Stuff’s or Licensee’s employees or agents, through or
as a result of or related to any of the Deliverables provided hereunder, or development of
any data analytics models hereunder, and all patents, copyrights, and other proprictary rights
related to each of the foregoing, shall be the sole and exclusive propetty of Right Stuff or its
affiliates, to the extent that such assignment is allowable under Illinois law and the material
or doeument is not deemed a public record under Illinois law. Licensee hereby irrevocably
assigns and transfers to Right Stuff all rights, title, and interest in any such works
referenced in the foregoing sentence, including without limitation copyrights, patent rights,
trade secrets, industrial property rights, and moral rights, and shall execute all documents
reasonably requested by Right Stuff to perfect such rights, to the extent that such
assignment and transfer is allowable under Iilinois law and the materiat or document is not
deemed a public record under Iilinois law. Licensee shall be entitled to use all such work
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product in accordance with the applicable terms and conditions of this Agreement.

Restrictions. Without limiting any other obligation set forth in this section, Licensee shall
not use, transfer, disttibute, interface, integrate, or dispose of any information or content
contained in Deliverables in any manner that competes with the business of Right Stuff.
Except as expressly authorized in any applicable Exhibit, Licensee shall not reproduce,
republish ot offer any part of the Deliverables (or compilations based on any part of the
Deliverables) for sale or distribution in any form, over or through any medium,

Licensee acknowledges and understands that any violation of this Section would put
Right Stuff’s valuable and vital intellectual property at risk and severely comproniise
Right Stuff’s ongoing business concerns. Right Stuff and Licensee agree that any
violation of this Section constitutes a material breach of this Agreement, and that
damages suffered by Right Stuffasa result of this breach will be substantial and difficult
to estimate with certainty., Right Stuff acknowledges and understands that as a political
subdivision of Illinois, Licensee is subject to Illinois Freedom of Information Act and the
Licensee’s compliance with its legal obligations thereunder shall not be deemed a
material breach of this Agreement.

17. TERMINATION.

(A) Licensee shall have the right to immediately terminate this Agreement and license(s) granted

(B)

herein in the event Right Stuff neglects or fails to perform or observe any of its obligations
under this Agreement and such condition is not remedied within sixty (60) days after Right
Stuff's receipt of written notice from Licensee to Right Stuff setting forth Right Stuff's
alleged breach. Such notice may be delivered by email with delivery confirmation.

in the event of termination by reason of Right Stuff’s failure to comply with any part of this
agreement, or upon any act which shall give rise to Licensee's right to terminate, Licensee
shall have the right, at any time, to terminate the Software License(s). Within ten (10) days
after termination of the Software License(s), Licensee shall return the Software and
documentation and all copies wherever located, to Right Stuff or, upon request by Right
Stuff, shall destroy the Software and ali copies, and certify in writing that they have been
destroyed. In the event that Licensee terminates this Agreement for cause pursuant to this
section, Right Stuff shall refund to Licensee the unamortized portion of the monthly license
fees hereunder that have been paid. Amortization of license fees in the initial year of the
contract shall commence on the Go Live Date under this Agreement and amortization of
license fees for subsequent years shall commence on the first date of that calendar year.

18. LIMITATION OF LIABILITY.

(A) No Special, Indirect, Incidental, Punitive or Consequential Damages. LICENSEE AGREES

THE MAXIMUM LIABILITY ASSUMED BY RIGHT STUFEF UNDER THIS
AGREEMENT, REGARDLESS OF THE CLAIM OR FORM OF ACTION OR SUIT,
WHETHER IN CONTRACT, NEGLIGENCE, OR TORT, WILL BE LIMITED 1O
CORRECTION OR REPLACEMENT COSTS. RIGHT STUFF WILL NOT BE LIABLE
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B)

(©)

FOR ANY: (1) SPECIAL, INDIRECT, INCIDENTAL, PUNITIVE OR
CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF PROFITS, ARISING FROM
OR RELATED TO A BREACH OF THIS AGREEMENT OR ANY ORDER OR THE
OPERATION OR USE OF THE SOFTWARE, SOFTWARE PRODUCTS AND
SERVICES INCLUDING SUCH DAMAGES, WITHOUT LIMITATION, AS DAMAGES
ARISING FROM LOSS OF DATA OR PROGRAMMING, LOSS OF REVENUE OR
PROFITS, FAILURE TO REALIZE SAVINGS OR OTHER BENEFITS, DAMAGE TO
EQUIPMENT, EVEN IF RIGHT STUFF HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES; (2) DAMAGES (REGARDLESS OF THEIR NATURE) FOR ANY
DELAY OR FAILURE BY RIGHT STUFF TO PERFORM ITS OBLIGATIONS UNDER
THIS AGREEMENT DUE TO ANY CAUSE BEYOND RIGHT STUFF'S REASONABLE
CONTROL; OR (3) CLAIMS MADE A SUBJECT OF A LEGAL PROCEEDING
AGAINST RIGHT STUFFE MORE THAN TWO (2) YEARS AFTER ANY SUCH CAUSE
OF ACTION FIRST AROSE.

Limitation of Liability.

(1) NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT,
RIGHT STUFF'S LIABILITIES UNDER THIS AGREEMENT ON ANY CLAIMS
BY LICENSEE (OTHER THAN A CLAIM RESULTING FROM RIGHT STUFE’S
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, FOR WHICH THERE
SHALL BE NO CAP ON LIMITATIONS ON DAMAGES CLAIMED BY THE
LICENSEE), WHETHER UNDER CONTRACT LAW, TORT LAW, WARRANTY
OR OTHERWISE WILL BE LIMITED TO DIRECT DAMAGES NOT TO EXCEED
THE AMOUNTS ACTUALLY RECEIVED BY RIGHT STUFF AND PAID BY
LICENSEE FOR RIGHTS TO USE THE SOFTWARE,

(2) EACHPARTY WILL BE RESPONSIBLE FOR ITS OWN ACTS AND OMISSIONS
AND WILL BE RESPONSIBLE FOR ANY AND ALL DAMAGES, COSTS, AND
EXPENSES THAT ARISE OUT OF THAT PARTY'S OWN NEGLIGENCE,
TORTIOUS ACTS, OR OTHER CONDUCT OR ARE DUE TO THE NEGLIGENCE,
TORTIOUS ACTS, OR OTHER CONDUCT OF THAT PARTY'S RESPECTIVE
AGENTS, OFFICERS, OR EMPLOYEES.

Alterations by Licensee. Right Stuff will not be responsible in any regard for any Software
which is altered by Licensee and Licensee assumes atty and all risks and liabilities arising
from such aiteration,
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19. NOTICE.,

Any notice required or permitted by this Agreement shall be given in writing and delivered by
personal service, or by email, or by certified mail, return receipt requested, properly addressed as

follows:

Licensee:  City of Wood River, llfinois Right Stuff: Right Stuff Software Corporation
111 N. Wood River Avenue 700 Stonehenge Parkway Unit A
Wood River, OH 62095 Dublin, OH 43017
Attn: Finance Director Attn: President

20. GENERAL.

(A) Interpretation. Each party acknowledges that it has read this Agreement, it understands it,

(B)

©

and agrees to be bound by its terms, and further agrees that this is the complete and exciusive
statement of the Agreement between the parties, which supersedes and merges all prior
proposals, understandings and all other agreements, oral and written, between the parties
relating to this Agreement. This Agreement may not be modified or altered except by written
instrument duly executed by both parties.

Force Majeure. Dates or times by which Right Stuff is required to make performance under
this license shall be postponed automatically to the extent that Right Stuff is prevented from
meeting them by causes beyond its reasonable control, including, without limitation, strikes,
work stoppages, accidents, acts of war or terrorismm, civil or military disturbances, nuclear or
natural catastrophes or acts of God, and interruptions, loss or malfunctions of utilities,
communications or computer (software and hardware) services.

Applicable Law. This Agreement and all rights, obligations and remedies of the parties
hercunder shall be governed by the laws of the State of linois.

(D) Severability, If any provision of this Agreement is declared to be invalid by a court of

(E)

(F)

competent jurisdiction, said provision shall be deemed to be omitted from this Agreement
and the remaining provisions shall remain in full force and effect.

Assignment. The Licensee may not assign or sublicense, without the prior written consent
of Right Stuff, its rights, duties or obligations under this Agreement to any person or entity,
in whole or in part. Right Stuff may not assign or transfer, without the prior written consent
of the Licensee, its rights, duties or obligations under this Agreement to any person or entity,
in whole or in part; provided, however, that Right Stuff may assign its tights, duties and
obligations under this Agreement to a parent company Or subsidiary or a purchaser of all or
substantially afl of its assets.

Jurisdiction and Venue. The parties agree that any disputes that arise between them that may
be subject to suits and claims which may only be brought in the state and federal courts
located in Madison County lilinois.
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(G)

(H)

(D

)

()

o

(M)

Waiver of Breach. No waiver of breach or failure to exercise any options, right or privilege
or fajlure to enforce at any time any provision or any portion of any provision under the terms
of this Agreement or any order on any ocoasion ot occasions will be construed to be a waiver
of the same or any other option, right, privilege, or right to enforce such provision on any
other occasion. No delay or failure of either party in exercising any rights under this
Agreement and no partial or single exercise of any rights under this Agreement will be
deemed to constitute a waiver of such rights or any other rights under this Agreement.

Compliance with Laws. Right Stuff and Licensee each will comply with the provisions of
all applicable federal, state, county and local laws, ordinances, regulations and codes
including, but not limited to, Right Stuff's and Licensee's obligations as employers with
regard to the health, safety and payment of its employees, and identification and procurement
of required permits, certilicates, approvals and inspections of Right Stuff's and Licensee's
performance of this Agreement.

Right Stuff and Licensee are independent contractors and neither shall act as the other’s
agent, or be deemed an agent or employee of the other, nor shall this Agreement be
interpreted as creating a partnership or joint venture or otherwise.

Licensee shall not, without Right Stuff’s prior written consent, directly or indirectly, solicit
for employment or hire any Restricted Employee, as defined herein, while such petson is
employed by Right Stuff and for the twelve (12) month period starting on the earlier of: (1)
termination of such Restricted Employee’s employment with Right Stuff; ot (2) termination
or expiration of this Agreement. For the purposes of this provision, “Restricted Employee”
means any former or current employee of Right Stuff that Licensee became aware of or came
into contact with during Right Stuff’s performance of its obligations under this Agreement.

Licensee and Right Stuff shall have the right to make general references about each other
and the type of Deliverables being provided hereunder to third parties, such as auditors,
vegulators, financial analysts, and prospective customers and Licensees, provided that in so
doing Licensee and Right Stuff do not breach any other sections of this Agreement. Right
Stuff may issue a press release, subject to Licensee’s prior approval, regarding this
Agreement, including its renewal and the addition of Deliverabies, and upon Right Stuff’s
reasonable request, Licensee may provide a favorable quotation, for inclusion in any such
press release. Except as authorized herein, Licensee will not use the name, trademark, logo
or other identifying marks of Right Stuff or any of its affiliates in any sales, marketing, or
publicity activities, materials, or website display without the prior written consent of Right
Stuff.

The section headings contained in this Agreement are inserted only as a matter of
convenience and reference and in no way define, limit or describe the scope of intent of this
Agreement and do not in any way affect its provisions.

This Agreement inutes to the benefit of and is binding upon the parties to this Agreement
and their successors.
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(N) The Parties agree to execute any and all documents necessary to carry out the terms and

conditions of this Agreement and the contemplated relationship between the Parties.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement by and through their
legal representatives.

RIGHT STUFE: LICENSEE:
Right Stuff Software Corporation City of Wood River, illinois
Name Renge Shaul Name
(Print): (Print):
Signature: Signature:
Title: Officer Title:
Date Date
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EXHIBIT A
1. SOFTWARE
Software means the program outlined in Exhibit B in object code and Related Materials.

The number of users permitted to use the Software under this license is 92 full-time users
and 68 part-time/ seasonal users.

2. SYSTEM REQUIREMENTS
The detailed requirements for the system to be delivered are documented in the attached
Project Proposal, for the Employee Timekeeping and Scheduling Software Package dated
June 3, 2026 (Exhibit B).

3. PAYMENT TERMS
Al payments are to be made in U.S. dollars, payable net 60.
Fees are as stated in the proposal of June 3, 2026.
Initial consultation, setup, and training will be performed remotely.
The initial setup fee is due at the start of implementation. Monthly license fees begin in the
calendar month following the Go Live Date. The first year will be a pro-rated amount of

monthly license fees for the remainder of that calendar year. License fees for subsequent
calendar years will be invoiced in January.
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(1)

The City of

111 Wood River Avenue , ILLINOIS Telephone 618-251-3100
Wood River, L 62095-1938 Progressing In the spirit of tewis & Clark Fax 618-251-3102
Application Date: _6/18/2026
CITY OF WOOD RIVER

SPECIAL EVENT AGREEMENT

Organization Name: Greater Madison County Federation of Labor AFL-CIO
Contact Name: _B, Dean Webb Phone: (618) 259-8558

City, State, Zip: _161 N. Shamrock St. East Alton, IL 62024

Driver’s License Number:

Place of Employment: Employer’s Phone:

Date(s) of Event; _8/29/2026  Hours of Event; Line up 8:00am, Step off 10:00am

Purpose; 2026 Labor Day Parade, Assembly at Wood River Round House, parade will continue

South on Wood River Ave., Turn East on Ferguson Ave. Turn North on 6th St. and end at

. . erick’ .
Estimated number attending event: 900 Emerick's Sports Complex

The organization/individual shall carry liability insurance in the minimum amount of One
Million Dollars ($1,000,000.00) for personal injury per occurrence and Three Hundred
Thousand ($300,000.00) for property damage during the petiod of requested event, listing
the City of Wood River as additional insured. A certified copy of said insurance policy
must be filed with the City Clerk at feast two (2) weeks prior to event date.



The Cily of

111 Wood River Avenue g e/ (LLINOIS Telephone 618-251-3100
Wood River, L. 62095-1 938. Progressing in the spirif of lewis & Clark Fox 618-251-3102

REQUESTS AND APPROVAL FOR A SPECIAL BEVENT WITHIN THE CITY OF
WOOD RIVER MUST BE SUBMITTED IN WRITING TO THE MAYOR OR
HIS/HER DESIGNEE. APPROVAL IS SUBJECT TO THE FOLLOWING
CONDITIONS WITH WHICH LICENSEE AGREES TO CONFORM:

1, Must be 18 years of age to enter into this agreement,

2. LEGAL: Lessee will comply with all laws of the United States and the State
of Illinois and with all ordinances of the City of Wood River, in its said use,
and will not permit anything to be done on said premises in violation thereof,
If you violate any of the tetms or conditions of this Agreement, the City of
Wood River shall have the right to terminate this Agreement without notice,
and limitation, the right to recover court costs and attorney fees, Lessee
hereby agrees to indemnify and hold Lessor harmless from and against any
and all claims, including and claimed litigation expenses, court costs, or
attorney fees arising out of Lessee’s said use of these premises and to
indemnify and hold said Lessor harmless from and against any judgment
based on any such claims,

3. CANCELLATION: Approval of this Agreement has been granted with the
understanding that the City of Wood River reserves the right to cancel this
Agreement, with or without notice, in the event that the event area is
unavailable because of some physical condition. If you violate any of the
terms. or conditions of this Agreement, the City of Wood River shall have the
right to immediately terminate without notice and the City of Wood River
may pursue all of its’ rights and remedies at law or in equity including,
without limitation, the right to recover court costs and attorney fees. Lessee
hereby agrees to indemnify and hold Lessor harmless from and against any
and all claims, including and claimed litigation expenses, court cosis, or
attorney fees arising out of Lessee’s said use of these premises and to
indemnify and hold said Lessor harmless from and against any judgment
based on any such claims, .

4., ALCOHOL,: Alcoholic beverages are prohibited on all streets unless
approved by the City Council,

S SECURITY: The Wood River Police Department has jurisdiction over all
streets within the City of Wood River.
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NO GLASS: Glass containers of any kind are strictly prohibited.

NO LITTER; Leave the streets and/or parking lot clean by placing all paper
and debris in trash receptacles,

SPECIAL REQUESTS: Any special requests must be submitted to the
Mayor for approval no later than thirty (30) calendar days prior fo your gvent
date. Special requests may include anything not specifically covered in this
Agreement,

IF NEEDED, SERVICES MUST BE PROVIDED BY:

a. Wood River Police Department (618) 251-3114

b, Wood Rivet Fire Department (618) 259-0984

¢. Wood River Public Works (618) 251-3122

OFF DUTY POLICE, FIRE AND PUBLIC WORKS DEPT, CHARGES:
Rates (minimum 2 hour shift)
Wood River Police $60/hour ($100/hour on holidays)
Wood River Fire $55/hour ($95/hour on holidays)
Wood River Public Works  $75/hour ($125/hour on holidays)
ALL RATES ARE SUBJECT TO CHANGE

PAYMENT TERMS:

All estimated expenses must be paid no later than thirty (30) days prior to
your event and must be in the form of a cashier’s check, certified eheck or
money order payable fo the City of Wood River, unless other
atrangements are made with the City in advance.

RULES AND REGULATIONS:

The City of Wood River retains the sole right to issue Ag1eements
The City of Wood River reserves the right to proof any/all advertisement

to ensure proper compliance with intent and use of the City of Wood River
streets and/ot parking lot.

All events must furnish a certificate of insurance showing liability
insurance duting the requested event time period and the City of Wood
River shall be named as an additional insured on the certificate.

All events must comply with local and state laws,

No unauthorized person shall carry and/or discharge any firearms or
fireworks,

You must be 18 years of age to host an event.
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. You are not allowed to attach banners or decorations to lights, trees or

other City property.
Park only in designated parking areas,
Abustve or profane language/behavior are not permitted.

. Please do not litter, Several trash veceptacles are located throughout the
City and are for your use,

INSURANCE INDEMNIFICATION: The renter shall indemnify, defend and save
harmless the City of Wood River from any and all injuries (including death), property
damage and other claims, liabilities, losses and causes of action arising out of any
negligent act or omissions by the City of Wood River and the event during the use of the
streets and/or parking lot by the event or those acting under authority of the event,
including participants and spectators in connection with the street and/or parking lot
activities in and on the site.

I have read and completely understand the above agreement:

/ Q-\__/%/f-/ 6/18/2026

Signed Date

President
Title




