THE UNIVERSITY OF
PURCHASE ORDER

MEMPHIS.
THIS NUMBER MUST BE SHOWN ON ALL

Procurement Services INVOICES, PACKAGES AND
115 Administration Bldg CORRESPONDENCE RELATED TO ORDER.

Memphis, TN 38152-3370
Phone (901) 678-2265 Fax (901) 678-2102 PO Number: P0O01 4595
ISSUED Omnilert LLC 1ssue Date: 06/01/07
TO: PMB 232 ' s ‘
525 E Market St Ste K PMB 232 Page No: 1
Leesburg VA 20176-4171 Delivery Date:  06/01/07
Vendor ID: 000242906
Please supply the following items or services in accordance with terms of your quotation, to the University of Memphis, Memphis, TN.
ES SHOWN UNLESS OTHERWISE INDICATED

ALL DELIVERY CHARGES ARE TO BE PREPAID AND INCLUDED IN THE PRIC
BELOW. Cash discounts, when authorized, will be comp

uted from the date of delivery or from the date correct invoices are received,

whichever is later.

SHIP TO: SEND INVOICE IN DUPLICATE TO:
S
H| Police SGI:VICBS ? University of Memphis
‘L Zack Curlin L Accounting Office
e Parklng.Garage Room 100 L 275 Administration Bldg
| Memphis TN 38152 I Memphis, Tennessee 38152-3370 |
N ATTN: Derek Myers N
G G

EDUCATIONAL INSTITUTION THAT DOES NOT

DISCRIMINAT

THE UNIVERSI

TY OF MEMPHIS IS AN EQUAL OPPORTUNITY, NON-RACIALLY IDENTIFIABLE,
E AGAINST INDIVIDUALS WITH DISABILITIES.

all terms and conditions of bid request are
incorporated in this purchage order and

are made an integral part thereof the mame
as if copied full herein.

18,000.0000 18,000.00

one {

Telecommunication Relay Services (Text Teleph
Text mesgsaging alert system by e2campus

20,000 users

TOTAL: 18,000.00

MSDS SHEETS MUST BE FURNISHED WITH SHIP
SHIPMENT, OUR PUR

MENT FOR APPLICABLE PRODUCTS. IF MAILED SEPARATELY FROM

CHASE ORDER NUMBER MUST BE SHOWN ON THE SHEET.

ACCOUNTING INFORMATION:
L4

DROP SHIPMENTS MUST SHOW ORIGINAL VENDOR AND OUR
ORDER NUMBER.
AUTHORIZED

SIGNATURE:

FOR THE LHIVERSITY OF MEMPHIS

110001-503000-74290 18,000.00C

VENDOR COFY
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This Services Agraement (this "Agmeement) is made as of May 18, 2007 (‘Effsctiva Date™) by and between OMNILERT,
LLE & Virginie Sorporation "Omnilort”) and University of Mamphis {“Customer?),

FROM tOMNILERT FAX NO.

e2Campus Bervice Agreement

in censideration of the prorizes set forth below, the parties hareby agree to be baiind e followe:
1) Ornnflent provides a web-based wireless campue community system and support senvices.

2) Omnilert Address information

OVNILERT, LLC L
525K Eazt Market Steet, #2322 =
Leasburg, VA Q0178 .

8) Omniiert Contact Information

Account Manager: Becky Macauley

Fhone Number: 800-836-3328 X705

Fax Number: 208-3133-5080

Emall address bmasaulayDelcAMpus.com

4) Customer Information. Customar Informeton iz sst forth in Attasiment A which is part of this sgreement
8) Desoription of Services, Desorption of Sanvdoes is sat forth in Attmahment B which is part of this agresment.
8) Prieing. Pricing i setforih in Attachment B. '

7) Terms and Conditjons

7.1 Payment Tarms. Custormer shell pay faas set forth on all invoicss to begin sanvize. It Iz agraed by all parfes that sl
prless anhd amounts in this Agraement are in Unitnd Statas doflars. Al invoices paid Jo Omnileri sre 1o be I Unfled Statas

dollars.

Custamer Wil Be Involced amount fsted in Attachment B Paragraph LA, *Omnilert Sanice” upon execution of this
agreement,

7.2 Customer Content. Custemar Gontent Is definad as contant cupplied to Crmnllart or macle available o a third party
vis Omnilart serdces by Custemer or by any suthorized parly that Omnilert performs work for on hehalf of Custornar. -
Guslomer rapresents eha-wawanic that the Custemar Contant will not (s} infringa on any thind party's copyright, patant,
trademmark, trads secrat or olhar proprietary rights or fights of publicity or privaey, (b} vielate any law, statute, ordinence
or regulation (including without limitation tha Jaws and regulatiors goverring axport contral); i) be dafernatory, wade
Hbetous, unlawlully threatening or unlawivlly herssing; () bo ohscens or contain chiid pornography of, If Glherwias
pomogmphio or indecent, wil be distribuma only t pecple fagally permitted 1o receive such files; (&) violats any laws
regarding unfalr competition, anti-discrimination af false advartising, or {f} to its knowledge contain any vinuces, Trojen
hotass, worms, tine bombs, canctl bots or ofher complrer programring routines that ere intended to damage,
datimentally irtedfers with, surtapiifously imtarcept of wxpropriate any systsen, data of personal (nformation.

7.3 Mutiial Nondisclasurs Omniert and Custnmer agrae that “Confidental information” shall mear arny and efl
information whish ls disclesed by either party to the other verbally, siectranically, visually, or in & writtan or other fangibte
form which fe either identied by Discloser a3 confidential or proprietary or shtuld be-reasonably-understosd tobe~ -
- gonfidential or proprietary Gonfidental Tnformation includes, bt is hot kmited to, trade sacrets, paterted or copyrightad
information, computer programs, soiware, usar interfacas, software documentation andior specificalicns, fermulas, data,
InvetFons, algorithms, techniquas, procosses, marketing plans, sratagies, business modsts, forscusts, trsining
matepats, third party confidental inforrmetion, any business temmns or agreemanis related to tha Butlness Purpose and
custorner lists, Recipient shall keep Corfidential Information in stiiet confidance and shall not disclosa it to sny third
nor usa such Ganfidential information for any reason not diracty related {9 the Business Purpose. Recipiente
Totairil dsclosurs of Confidential Infonnation ahall be anly to thota employess or agents having a Rosd to know such
infarmation I connection with this Agrasmant and only insofar as mich persons are bound by & nendisciosure agresment
oansigtent with this Agresment  Reciplent shall promptiy notity Discloser of any tnaithorizad disclosure or use of
Confidential Infarmation by any person. Recipiant shall not reverse enginesr, decomplle, copy or export any Confidental

| UNLESS REQUIREY B AW, 1

© 2007 QMNTLERT, LLS. All Riphts Resesrved, @2Campus e Omnilan wio Yndamads of DMNILERT, LD, 042507 .
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e2Campus Service Agreement @'ﬂemmwﬁ

Irformaton. This Agreement imposes no obligatian upon the parfien with raspact fo Confidential Information which sither
pary can establish by leguiy suficient evidencd: (a) wasin the possassion of, or was rightdully kmown by Recipient
without an abiigation to maintain ity corfidentality priar to receipt from Disclgver; (b) ie or becomes genenlly known %o
the public without viclaton of this Agresmant. (c) is obtained by Recipiant in good talth from a thind party having the right
to discioss & without an obligation of canfidentakty; (d) s independently davelopad by Recipient without the perlicipation
of individusls who heve had acsess 1 the Cantidential Information; or (e} is vequired to be disclosed by court arder
previded difigent efforts are undariaken & Umit disclosure,

7.4 Addifionsi Services, Additional servioss that are not specified in this Agreement and its Atfachmante cah be
authorited by Customar via e-tail, facsimile, postage tall or verbally if the suthorizadon to perform addiforml services is
accapted by Omnilert Addivansl sarvices authorization wikt ba deamed accopted by Omrilert if Omnliert aocepts the
authoNzstion for additons sarvices in wiiting or f Ormilert performa e services specified by the autherizaton for
adeitions)] services. Unlses expressly siated otherwiss, any additonsl sarvices provided will be involesd st Omnilert
published price list rates. If additional services ars not fistad on Omrilert published price fet, Omnilert wil involce elthet 2
specified ariount as quotad 1o Customer a1 will invoice based on "Time and Materials™. Time & Mztarials ave defined as
hourly rate for labor fime apent performing acditonal sarvicas andior cost of any matarials purohased for of on behalf of
the Customer. Time & Matarials cates are 5125 par hour for labor and 15% hareting fee added to the cost of any
matarials purchasad for or on behal of the Cuglomer. Additional senices may inciude but are nat limitsd to database
{ntegredon, dambese synchranization, or custom apgiication development. Any addional sarvices provided by Qmnilert,
whather ar ot an sddifonal fee Is charged fe subjectio the Terme & Condifians ofthis Agreemant snd toss ot alter the
partiny’ oihier raspective rights and obligations under this Agreement  TO THG makimwr ¥ %T
mvﬁ'hf ) ALLOWEY g‘:fu :.W LE 4V
7.5 Lirnitation of Liab ¢ lkabinity of either party under this Agrestmant or gtherwice retated to this
e lirnited o the eggregata amounts achmlly paid or owad BY Customersin ro ovETH snall eitner party DY
other patty for any consatuentsi, inciderbel, indlrect or punitive damages atsing cutof of in reiation to this Agresment.

sh{

7.6 Tern Termination, Either party may torminsto the Agmemantat any fima, affactive immediutely, Upon witten notice
to the cthar parly, if such tenineting party caseas or is unuble io conduct s business es conternpigted harkin, or if the
other party: {a) is In materal braach of any of #a obligations hereundsr and fails to oure stich bmach in asven (ea)
calendar days of written ngtice, or (b} besomes Inacivent, filzs a patifen of bankruptey or makes sn assignmaent for the
benefit of e ereditors, Any payment shiigagons which axist 25 of the \ermination or exxplration of the Agreement shall
remain in effect and Omnllert shafl Invaica Customer for all work complated and for =il obligations that Omnllert My have
Ireired with subesmractors on Customner's behatf,

7.8 Rights of Ownership Excapt as sited otmrwies Inthe Agreement, & present and fture rights, titie and intarast o
a party’s intellyotuml property, Inchiding any rights Inand o ahy information or worka conbributed by 8 party under the
Agreament, shall at el timss ke and ramsin the sole and exciusive proparty of such party,

7.5 Warranties of Omnlisrt. Omnfisrtwarrarts, represents, ond cavenants to Customer that yae of Omhilart services
dowe not viokete any laws or regulatons or infringe upon or misappropriate sny Intellactual property or prepristary rights
of sny third party, inaluding, without fiitation, copyright, trademark, chscaniy, ights of publicity or
defarnation laws, otherthan any vialations that may result from Contert provided by Customef.
warmnt the successhul deltvery of each massesge to aach Individual reciplsnt. The Omnllert service depends on the
individual celiular and mobile phone carriers to dellvar 8MS messages to each raipie mnilert i& not respensipie for

any consaquental damages. Ornilert B nota Ka-saving service. .
To Ty mapavm EXTovs Ablowiy 8Y
_ 7.10 Corporat= Power, The Customer werremteas affrme at thelr reprasentatves heve the corporatapowersnd A 7 LI AB g
“ alithty to enter int and perlerm all of its obligations undar this Agroafment. The Custorrsr further thig
agreament hes been duly and validly executed and delivered © Amrflertend consfiutes 4 legal, validiand binding LAw :
ablgatons of the Customer in accoanca with ite terms.
Rpveetirs  fb

7.41 No Walver. The fallurs of any party in this Agreement to exercise any right, power or remedy provided under this f/ L/
Agrearnant shall not conslibite » watver by such party of e fight to exarcisa any such or othar right, power or remedy or
to demand such compliance,

2

© 2007 OMNILERY, LLC. AN Righ's Resarved, siCampus and Omndicrt ave bademadis of OMNEERT, e, o426.07
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7.12 Entire Agresment. Tha Atreement s the complete and sxsluciva Agtwement batwesn the parties with respect o
the subject rmafter contalned in the Agreement, supersading wnd repkacing eny and all pdar Agreaments, communications

and und adings, writen or erat partaining 1 the subjact matter of tha Agreament.

SUBIECT vo TR CHEP AP oAt SIGNEY G 89TY PALTIES,
Customer OMNILERT
T Ty _0f _MenviLg

QMNILERT, %
By:

By:

Narme: / Neme: {~
Titie: President Tite: ! s f.GEWT

Date: MAY 2 3 207 Date: S‘r/l-l !0')

REVIEWED
AS TO'LEGAL FORM & CONTENT

wiw @ Von.

OFFICE OF LERAL CPUNGEL
S/

2.

DATE '

3
D 2007 OMNILERT, LLE. AD Ritive Reastved, e3Campys and Cmniicr e Uademake of OMNILERT, LLC. D433.07
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e2Campus Service Agresment % eRarmpus”

Cmnnilort Services DofiVery Agreamant « Attachment A

Customer Infermation

Castomer Name: THE UnNIVERSITY 06 Mimpuls

Customearls O An indivicuat
11 A parbrersisip or 0 Emitad parinerehip formad in (state/oountry)
0 A fimited Fabity company formed In (m;ooungg
0 A corparation formed in {atate/ooun!
;KO*:her — plaass deecribe Non ~VEIEIT.

Custamer Addreas; IO{ ‘JFN% “mu-’
MEMsiis, TW 39151

Primary Contact: Tite

Telephone: Fax
Email: Web Site:

Biling Addrass
(if difforent than abov;)

Bliing Contact:

Additional Contacts (i required or differant than above)

Cantact __ Tita:
Phene: Pax; Email:
Contact Title;
Phone: Fax: Emall
Contact THle

Phane: —Fax Eval o

Purchase Order Number:

OMNILERT, LLG Tax: 1D 73 1718870

4
© 2007 OMNLENRT, LLE. AN Right Reserved. @2Campus and Omolert mo lnedexacks of OMNRERT, 1L.C. 0425.07
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e2Campus Service Agreement @ eRlampus”

Ominifart Services Dalivary Agreement - Attschment 8
Bescription of Seivices

I. e2Caompus Taxt Service: Unlimited Use

Arcess to 82Campus from #ny device with Intemet conndetion such as a PC, mebile phone or PDA
Send unlimited measages

Uniimited groups (branch camgusés, dorms, faculty-only, alumnl, sports news, remindere, etc.)
Verslon upgredes and updates

Basic product training

Customer support

" R U e s

«2Campug Toxt Uniimited Uss 20,000 UBER 1-Year Annual LKenas .......ow i i aanssnsne sersanrennrinns. $18000

OMNILERT, LLC Tax: 10 731719570

[
© 2007 OMNILERT, WS Alf Righty Roserved, e2Campus anG Omnllst 3ré Lramsmarks of OMAILERT, LLG, D4.23.07
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AMENDMENT TO
AGREEMENT
BETWEEN
OMNILERT, LLC
AND
THE UNTVERSITY OF MEMPHIS

The following terms and conditions, as epplicable, shell amend, modify, add or delete certsin
other terms and conditions to the above-referonced Agreement between OMNILERT, LLC
(“OMNILERT"), and THE UNIVERSITY OF MEMPHIS (“CUSTOMER"), and arc
incorporated thereunto by reference and made an integral part thereof, The lorms and conditions
of this Amendment shall control in the event same confliet with any term or condition of the -
shove-relerenced Agreement,

A. OMNILERT is required to comply with Titlos VI and VII of the Civil Rights Act of 1964,
Title IX of the Education Amendments of 1972, Sections 503/504 of the Rehabilitation Act
of 1973, Americans with Disabilities Act of 1990, Execulive Order 11,246, and 38 USC
Section 4212, along with the related regulations and reporting requirements of each. Neither
party shall discriminate against any individual including, but not limited to, employessor
applicants for employment and/or students because of race, religion, creed, color, sex, age,
disability, national origin, or statug as a disabled or Vislnam era veteran. Further, the partics
agree to take affirmative action to ansure that applicants are employed and that employees are
treated during their craployment without regatd to their race, religion, creed, color, scx, age,
disahility, national origin, or status as a disabled or Vietnam Bra veteran. Such action
ineludes, but not be limited to, the following: employment, promotion, upgrading, demotion
or transfer, recruitment, advertising, layoff or terminations, rates of pay or othet forms of
compensation, and selection for training, including apprenticeship.

B. Neither party shall be responsible for personal injury or property damage or other loss
suffered by amy person or entity cxcept that resulting from its own negligence, and nothing in
this Agreement shall be eonstrued as creating an obligation to indernnify the other party
against that party’s own negligence,

C. Neither party may assign this Agresment without the other party’s prior written consent,
which shall not be unreasonahly withheld,
- D. OMNILERT shall maintain records pertaining to this Agresment for 2 period of three (3)
years from the date of final payment. Such records shall be subject to audit by the
CUSTOMER.

P&




FROM OMMILERT FRX NO. 12863385680 May. 22 2087 B1:35PM

E. OMNILERT warrants that no fee has been nor shall be paid directly or indirectly to any
officer or employee of the State of Termessee es wages, compensation, or gifts in exchange
for acting as officer, agent, employes, subcontractor or consuitant to OMNILERT in
comnection with thiz Agreement.

F. This Agresment shall be governed by and construed under the laws of the State of Tennessee
without regard to its conflicts of laws.

G. Any and all claims against the Stale of Tennessce, including the CUSTOMER or its
employees, for personal injury and/ot properly damege resulting from the negligence of the
CUSTOMER in performing any responsibility specifically required under the terms for this
Agreement shall be submitted to the Board of Claims or Claims Commission of the State of
Temnessee. Damages recoverable against CUSTOMER shall be expressly limited to claims
paid by the Board of Claims or Claims Commission pursuant to T.C.A. Section 9-8-301, et,

seq.

H. Tenmessee Public Chapter No, 878 0f 2006, TCA 12-4-124, requires that Cantactor attest in
writing that Contractor will not knowingly utilize the services of llegal immigrants in the
performance of this Contract and will not knowingly utilize the services of any subcontractor, if
permitied under this Contract, who will utilize the gervices of illsgal immigrants in the
performance of this Contract. The atiestation shall be made on the form, Attestation re Personnel
Used in Contract Parformance (“the Attestation™), which is ailached and hereby incorporated by
this reference.

If Contractor is discovered to have breached the Attestation, the Commissioner of Finance and
Admmistration shall declare that the Coniractor shall be prohibited from contracting or
submitting a bid to any Tennessec Board of Regents institution or any other state entity for a
period of onc (1) year from the date of discovery of the breach. Contractor may appeal the one
(1) year by utilizing an appeals process in the Rules of Finenee and Administration, 0620

Subject to the ferms and conditions set forth in this Amendment, the above-referenced original
Agreement between the parties is hereby ratified and confirmed.

P?
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