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EXHIBIT A-2

DataVox Terms and Conditions

This document defines the terms and conditions that shall govern the execution of all scope of work.
1. Changes

The Customer may, by written notice to DataVox, make changes within the general scope of this SOW, in
any one or more of the following: (a) drawings, designs, or specifications; (b) project schedule, or (c)
scope of services.

Should any such changes increase the cost of or the time required for the performance of this SOW, an
equitable adjustment may be requested by DataVox in the price, project schedule or both. Every claim
must be accompanied by a detailed estimate of charges for materials, services, or both. Nothing
contained in this section shall relieve DataVox from proceeding without delay in the performance of the
services as changed. Any change to this SOW shall be made by written amendment signed by both
parties.

Changes that will impact the scheduling of project resources must be submitted to DataVox at least two
(2) weeks prior to the scheduled event. Failure to provide timely notification of a change in schedule that
will cause a rescheduling of project resources WILL incur additional charges (For example, if a Customer
cancels a scheduled DataVox project activity less than two (2) weeks before the scheduled event, the
Customer will be billed at the prevailing rate for the time the DataVox resources were scheduled to
perform the activities.).

2. Software Defect Resolution

DataVox shall use its best commercial efforts to troubleshoot software issues that may arise during the
project. If a software issue is determined to be a software defect (previously documented or newly
discovered), resolution of said issue is expressly outside of the scope of work. Issues of this kind do not
constitute a valid reason for non-payment in full.

It is the responsibility of the customer and software manufacturer to resolve the issue. Should the
Customer want DataVox to be involved in the process to downgrade, update, upgrade and/or test
software releases, the Customer may authorize the out of scope expenses using the standard project
change request process.

3. Creation of a Security Interest

Until such a time as Customer had paid the agreed purchase price, DataVox hereby retains and
Customer hereby grants a purchase money security interest in the described equipment. In connection
therewith, Customer agrees to execute all instruments (including financing statements) deemed
necessary by DataVox under applicable law to establish, maintain and continue perfected purchase
money security interest of DataVox in the equipment or otherwise protect its rights in and to said
equipment.
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4. Limitation and Exclusion of Warranties

Except as otherwise provided herein, DataVox hereby warrants the described equipment against
defective parts from the date of installation for the period specified by the manufacturer; and warrants that
the installation of said equipment shall be performed in a workmanlike manner. Customer acknowledges
that DataVox may provide products and services manufactured or provided by others. DataVox makes no
independent warranty with respect to such products and services provided by third parties. Customer
acknowledges and agrees that DataVox shall have no responsibility or liability for products or services
manufactured or provided by any third party. Subject to payment by Customer of all amounts due under
this Agreement, DataVox hereby transfers any transferable warranties from the manufacturers of products
and services provided under this Agreement. Customer's exclusive remedy under these warranties shall
be the repair and replacement by DataVox at the expense of DataVox of non-conforming equipment or
parts thereof with reasonably equivalent equipment or parts; unless, however, the equipment or any part
thereof is damaged or rendered unserviceable as a result of Customer's negligence, abuse, mishandling,
attempting to connect the equipment to direct current, or damaged by lightning or acts of God in any of
which case or cases, DataVox shall have no obligations to Customer.

DataVox recommends that all DataVox installed systems be equipped with battery backups. If the
Customer disregards this recommendation; and a failure is directly attributed to not having a battery
backup, such service as may be required will be billed for time and materials.

THIS WARRANTY IS THE ONLY WARRANTY GIVEN BY DATAVOX, AND ALL OTHER WARRANTIES,
EXPRESS OR IMPLIED ARE EXCLUDED, INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR ANY IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE.
THERE ARE NO WARRANTIES THAT EXTEND BEYOND THE FACE HEREOF.

Voice and data transmission are provided by third parties, such as a telephone company or over the
internet. Accordingly, DataVox cannot warrant that such transmission will always be available or will be of
acceptable quality. In particular, if Customer elects to use the Voice over Internet Protocol (VolP) to
transmit voice over the internet, Customer may experience (i) transmission that is not of uniform, reliable
or acceptable quality; (ii) inability to connect directly to emergency and “911” services; and (iii) inability to
connect to directory and operator assistance. Customer should be aware that VolP service is not
regulated by the Federal Communications Commission (FCC) and the FCC does not provide certain
consumer safeguards that are available in the traditional telephone environment.

Only DataVox may perform service or maintenance on equipment covered by this warranty. IT IS
EXPRESSLY AGREED AND UNDERSTOOD THAT THIS WARRANTY WILL BE NULL AND VOID IF
ANY PERSON OTHER THAN A DATAVOX EMPLOYEE PERFORMS ANY SERVICE OR
MAINTENANCE WORK ON THE EQUIPMENT COVERED BY THIS WARRANTY. In such event,
DataVox shall have no further obligation or liability under this warranty.
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5. Waiver, Amendment, Notice, Termination

Any waiver of rights hereunder or any amendment or requirement of notice of termination hereof shall not
be effective unless made in writing and signed by the party against whom such waiver, amendment,
notice or termination is sought to be enforced.

6. Risk of Loss; Non-Performance by Telephone Company and Others

Upon installation of the Equipment, Customer shall bear the risk of loss regardless of any breach by
DataVox of any provisions hereof. Although DataVox, Inc. will or may assist Customer by coordinating
initiation or transfer of service through telephone companies or other third parties, Customer assumes all
risk of non-performance, including untimely or otherwise improper performance, of any such third parties;
DataVox, Inc. and its employees assume no responsibility for any failings of these third parties or their
service and equipment. With regard to VOICE MAIL systems, if any, Customer further assumes all risk of
malfunction and deficient or substandard performance caused by third party telecommunication
transmission equipment, lines and systems, including pay phones, cellular phones and long distance
services; DataVox, Inc. and its employees assume no responsibility for any failings of these third parties
or their service and equipment.

7. Intentionally omitted.

8. Virus Protection

Customer agrees and understands it is Customer’s responsibility to install and run an antivirus program
on all workstations and servers at/or prior to installation. Customer agrees to take whatever steps
Customer deems appropriate to ensure there is adequate and up to date virus protection on all
workstations and servers. Customer expressly agrees that DataVox, Inc. shall have no liability for the loss
of any such data, downtime or other damage caused by a computer virus.

9. Data Back-up

Customer agrees to take whatever steps Customer deems appropriate to ensure there are adequate, up
to date back-ups made of all data on any computer, server, hard drive, or other storage device of
Customer. In the event of failure, it is expressly understood that DataVox will restore the most recent
back-up for systems covered under warranty or maintenance. Any additional programming due to out of
date database will not be covered under warranty or maintenance and will be billed on an hourly basis.
Customer expressly agrees that DataVox shall have no liability for the loss of any such data, which may
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occur during or after the installation process, or for any consequential damage resulting from any such
loss of data.

10. Intentionally omitted.

11. Intentionally omitted.

12. Intentionally omitted.

13. Assignment

Customer may not delegate its performance or assign its rights under this Agreement except upon the
express written consent of DataVox.
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14. Construction

Subject to DIR Contract #DIR-CPO-5370, Contract #DIR-CP0-5347, and the Additional Terms and
Conditions executed by DataVox and Customer, this writing constitutes the agreement between the
parties and is a complete statement of the terms of the agreement. No course of prior dealings between
the parties or trade usage shall be relevant to determine the meaning of this Agreement. This Agreement
is entered into and shall be performable in the State of Texas.

15. Intentionally omitted.

16. Severability

This Agreement and all provisions hereof are intended to be severable, and this Agreement shall remain
enforceable in the event any provision hereof is declared invalid.

17. Intentionally omitted.

18. Work Hours

DataVox has priced the professional service proposal assuming that all work will be done during normal
business hours which DataVox defines as Monday through Friday, 8:00am to 5:00pm, excluding holidays.
The go live activity is the only activity in which DataVox will work after business hours. This project
milestone activity can be scheduled outside of normal business hours Monday through Friday, excluding
holidays. The start time for the go live activity can be scheduled to start no later than 7:00pm. Any request
to perform the system go live or any other activity outside of normal business hours is considered outside
the scope of work and will result in additional project costs. Scheduling and availability of resources
outside of normal business hours is not guaranteed unless the Project Manager/Coordinator has
approved it.
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19. Intentionally omitted.

20. Return Material Authorization

DataVox has a Return Material Authorization policy that explains product returns. Approval to return
defective and non-defective products is at the sole discretion of DataVox. Products that are defective or
dead on arrival (DOA) will be repaired, replaced, or credited according to the manufacturer’s warranty.
Any custom ordered product cannot be returned. Additional detail concerning the DataVox Return
Material Authorization policy is available upon request.

21. Currency

Unless otherwise specified, all currency listed in DataVox documentation is in US dollars.
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