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Dear Mr.Dienberg, 
 
 

I would like to thank you for joining the LOCiS program and we welcome you to the LOCiS 

family. 

 

Enclosed you will find a Software License Agreement, Current Rate Structure and corresponding 

invoices.  Please sign and return all copies to our Joliet Office along with a check per the invoice 

enclosed.  Once we have received all signed agreements, and your check, we will forward 

executable copies for your records.  

 

If you have any questions or if I can be of any further assistance, please, don’t hesitate to call. 

 

Sincerely, 

Frank Zima 
Frank Zima 

System Consultant 

LOCIS

Village of Winnebago  Date: June 3, 2024 

Joey Dienberg    

108 W Main St  Phone: (815) 335-2020 

Winnebago, IL 61088  e-Mail: jdienberg@villageofwinnebago.com  

4000 W. Jefferson St. 
Joliet, Illinois 60431-4718 
(815) 744-0011 
Fax (815) 744-8182 

mailto:jdienberg@villageofwinnebago.com
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SOFTWARE LICENSE AGREEMENT 

(LOCIS V.8) 

 This Software License Agreement is made and entered into as of the last date of execution 

below (“Effective Date”) by and between Local Government Computer and Information Service, 

Inc. (“LOCIS”), an Illinois corporation and the undersigned (hereinafter referred to as “Licensee”) 

determines the rights and licenses granted to the Licensee supplied by LOCIS hereunder.  LOCIS 

and Licensee are collectively referred to herein as “Parties” and individually as “Party”.  

1. DEFINITIONS. 

1.1. "Custom Developments” means changes to the Software (hereinafter 

defined) in order to incorporate any specific configurations or customizations requested by 

Licensee and approved of by LOCIS in writing. 

1.2. “Documentation" means all documents related to Software supplied by 

LOCIS to Licensee, whether in physical or electronic format, including any amendments 

or changes thereto. 

1.3. “Fees” means the fees to be paid for Software, Custom Development and 

Services provided by LOCIS.   

1.4. "Intellectual Property" means any and all registered and unregistered 

rights granted, applied for, or otherwise now or hereinafter in existence under or related 

to any patents, patent applications (including any foreign, divisional, continuation or 

continuations-in-part, reissues, reexams, and extensions based on or related to the 

same), copyrights, mask works, trademarks, service marks, trade names, domain 

names/websites, inventions, improvements (whether patentable or not), trade secrets, 

Confidential Information, moral rights, and any other intellectual property and similar 

proprietary rights, in any part of the world. 

1.5. “Invoice” means the document in, or a form substantially similar to the 

document in Appendix A, signed by the Parties, from time to time, indicating the Software 

and/or Services that LOCIS will provide to Licensee, the terms, and the Fees for the 

provision of such Software and/or Services. 

1.6. “User” means Licensee and any Licensee’s affiliates, employees, agents, 



 

contractors, and any other individual or entity that accesses Licensee’s copy of the 

Software. 

1.7. "Services" means any services provided by LOCIS to Licensee related to 

the Software, Customer Developments, Support as defined in Section 1.9, and any other 

Services LOCIS agrees to in writing to provide Licensee. 

1.8. "Software" means the LOCIS software application Licensee licensed as 

described in the Invoice, together with any Custom Developments and any and all Updates, 

enhancements or modifications of the Software made by LOCIS unless otherwise agreed 

to in writing by the Parties. 

1.9. "Support" refers to the support services as described in the Licensee's 

Software License Standard Support Terms, as amended from time to time. 

2. PROVISION OF SOFTWARE AND SERVICES. 

2.1. License. Subject to the terms and conditions of this Agreement, LOCIS 

hereby grants to Licensee a revocable, non-exclusive, non-assignable, non-transferable, 

and non-sub licensable license(“License”) to use the Software.  In this Agreement, the use 

of the Software includes to download, install, and access the Software and the 

Documentation but only for the number of concurrent Users as identified in the Invoice 

and only for such purposes as hereinafter provided.  Licensee is not granted rights to any 

Support unless Licensee purchases Support through the Software License Standard Support 

Terms, which are incorporated herein by reference.   

2.2. Delivery.  Subject to the terms and conditions of this Agreement, LOCIS 

will provide Licensee with the necessary access to the Software (including providing the 

necessary license codes) or to download the Software, as the case may be.  LOCIS intends 

that all materials will be delivered to Licensee in an electronic format. If Licensee requires 

delivery of the Software or Documents in any other manner, then LOCIS may deliver such 

physical materials to Licensee, provided that (1) Licensee shall pay any additional or 

increased cost for delivery; (2) Licensee provides written instruction for the delivery of 

such physical material and (3) Licensee acknowledges and assumes any and all risk of loss 

associated with the delivery of the physical material to Licensee.   

2.3. Custom Developments.  LOCIS may provide Licensee with Custom 

Developments for an additional Fee.  All Custom Developments will be provided as a 

License.  Any agreement for the provision of such Custom Developments must be in 

writing (similar to the Invoice) and shall be subject to terms of this Agreement.  

Notwithstanding, LOCIS may provide additional services as agreed to in writing by the 

Parties, which may incur additional fees and shall be subject to the terms of this Agreement. 

If the scope of work changes, the Parties will use good faith efforts to negotiate any 

changes to the Fees or other terms. 

2.4. Support.   The Software License Standard Support Terms apply only if 

Licensee has purchased Support.  After the Support term or the term of this Agreement 

expires, Licensee has no further rights to receive any Support including Upgrades, Updates, 

and Standard Telephone Support. LOCIS may, at LOCIS’s sole discretion and approval, 



 

engage or otherwise utilize a third party to provide LOCIS with the Support.  Licensee may 

change the Support offered at any time, effective as of the commencement of any Support 

renewal period. 

2.5. Installation Upon a Server.  If the Software is to be installed upon the 

Licensee’s server, LOCIS will provide its normal software installation services pursuant to 

the Invoice.  Any other installation services shall be agreed upon in writing by LOCIS and 

may incur additional fees. 

2.6. User Access and Enabling Keys. Licensee acknowledges that access to the 

Software may be managed by license management software and enabling keys, which have 

specific hardware and system requirements. Licensee agrees and warrants that all hardware 

upon which the Software will be installed shall meet the hardware and system requirements 

specified by LOCIS from time to time, including without limitation, remaining connected 

to a working internet connection. 

2.7. Additional Purchases.  Licensee may purchase additional concurrent Users, 

additional software add-ins or hosting services by contacting LOCIS. Upon LOCIS’s 

acceptance of Licensee’s order for additional purchases, LOCIS will process Licensee’s 

order and issue an Invoice to Licensee. Delivery of any additional purchases will be made 

solely upon LOCIS’s agreement and receipt of payment in full for the additional purchases 

in accordance with the Invoice and the terms of this Agreement, and execution of any 

additional agreements for the provision of such services. 

3. FEES. 

3.1 Fees. LOCIS will invoice Licensee with payment terms for agreed upon 

Services.  LOCIS may also separately invoice Licensee for Custom Developments, Support 

or other Services provided hereunder, at LOCIS’s billing rate, as amended from time to 

time.  A copy of LOCIS’s current billing rate is attached as Appendix A.  If Licensee feels 

an Invoice is incorrect, Licensee may request an adjustment in writing within thirty (30) 

days of the date of the Invoice.     

3.2 Payment. Unless otherwise agreed to in writing by the Parties, all fees 

required under this Agreement shall be paid to LOCIS prior to the delivery of the Software 

to Licensee or prior to the provision of any Services.  All payments are noncancelable and 

nonrefundable.  Licensee may make payment by credit card.  Credit card payment is subject 

to the approval of the financial institution issuing the credit card. If the credit card 

information provided by Licensee is incorrect or invalid, LOCIS will not be able to process 

Licensee’s payment.  LOCIS assumes no responsibility or liability if the financial 

institution refuses to accept or honor your check or credit card.  In the event LOCIS is 

unable to process any payment for any reason or receives notice that Licensee’s check is 

refused or Licensee’s credit card payment rejected or disputed, LOCIS may reject 

Licensee’s application to receive Services and license the Software and/or may suspend 

Licensee’s receipt of Services or access to the Software until valid payment in full is 

received. We will strive to provide notice of such rejected payment by emailing Licensee 

at the email address provided to us. 



 

3.3 Taxes. The License fees and fees for Custom Developments, Support or 

other Services do not include any applicable taxes, which such taxes shall be paid by 

Licensee and will be separately stated on the Invoice. Licensee must reimburse LOCIS and 

hold LOCIS harmless for all sales, use, VAT, excise property, withholding or other taxes, 

if any, which LOCIS may be required to collect or remit on behalf of Licensee to applicable 

taxing jurisdictions in connection with the License, Software, Documentation, Support or 

other Services provided to Licensee under the terms of this Agreement. 

3.4 Interest and Late Fees.  Past due accounts shall be charged interest on a 

monthly basis calculated at the greater of: (i) one and one-half percent (1.5%) per month 

of the unpaid balance or (ii) the maximum rate allowable by law. 

4. TERM AND TERMINATION. 

4.1 Term.  The term of this Agreement shall be begin on the Effective Date and 

continue for a period of one (1) year and shall automatically renew for subsequent one (1) 

year periods, unless a party gives notice to the other party thirty (30) days prior to the 

expiration of the then current term of an intent not to renew. 

4.2 Termination.  Either Party may terminate this Agreement if the other Party 

breaches any of its material terms or conditions and fails to cure such breach within thirty 

(30) calendar days of written notice thereof; provided, however, that if the breach cannot 

be reasonably cured within thirty (30) days, the Agreement shall not terminate as long as 

the breaching Party shall have commenced a cure within that time period and shall, with 

reasonable diligence, prosecute the cure without interruption until completed.  

Notwithstanding the foregoing (a) in the event such breach by Licensee is a failure to pay 

Fees, such breach must be cured within five (5) days after receipt of written notice, 

otherwise the LOCIS may terminate this Agreement; (b) LOCIS may terminate this 

Agreement in the event the Licensee (i) files for or has filed against it a bankruptcy petition, 

and such petition is not dismissed within sixty (60) days of the filing date; (ii) ceases to 

conduct business in the normal course; (iii) makes an assignment for the benefit of its 

creditors, (iv) is liquidated or otherwise dissolved, (v) becomes insolvent or unable to pay 

its debts in the normal course, or (vi) has a receiver, trustee or custodian appointed for it; 

and (c) LOCIS may suspend access to the Software and/or Services, at any time and without 

notice, in the event LOCIS reasonably believes Licensee materially breached a provision 

of this Agreement, including without limitation a failure to pay any amount due and owing, 

and the misuse of the Software, Documentation, or Confidential Information.  Termination 

is not an exclusive remedy, and all other remedies will be available whether or not the 

License is terminated. 

4.3 Rights After Expiration or Termination.  Upon expiration or termination of 

this Agreement, LOCIS will immediately terminate Licensee’s access to and use of the 

Documentation and the Software, along with any other Services.  Upon expiration or 

termination of this Agreement, Licensee shall immediately cease to make use of the 

Software, Documentation, Custom Developments, Services and any Confidential 

Information received from LOCIS and Licensee must uninstall the Software, delete any 

installation files and return to LOCIS any other Software, Documentation or other materials 

provided by LOCIS, whether in written or electronic form, regarding the Software, 



 

Documentation or Services provided under this Agreement and certify in writing such 

return or destruction.  Termination is not an exclusive remedy.  The following paragraphs 

shall survive any termination of this Agreement: 1, 3, 5, 6, 7, 8, 9, 10, 11, 13 and 14. 

5. CUSTOMER OBLIGATIONS. 

5.1 Restrictions on Use.  Access to and use of the Software and Documentation 

is intended solely for Licensee’s internal business use and as provided for herein.  Licensee 

must not (and must ensure that Licensee, Licensee’s affiliates, employees, agents, 

contractors, and any other individual or entity that accesses Licensee’s copy of the 

Software ) (i) decompile, mirror, translate, disassemble or otherwise reverse engineer any 

part of the Software or Documentation, source code, algorithms, or underlying ideas of the 

Software or Documentation; (ii) copy, assign, provide, lease, lend, subcontract, sublicense, 

re-publish or use for timesharing, service bureau or hosting purposes any or all of the 

Software or Documentation; (iii) reproduce, modify, copy, distribute, publish, display or 

create derivative works of any or all of the Software or Documentation or (iv) alter, remove, 

or obscure any copyright, trademark or other proprietary notices or confidentiality legends 

on or in the Software or Documentation. Licensee must inform Licensee’s affiliates, 

employees, agents, contractors, and any other individual or entity that accesses Licensee’s 

copy of the Software, that they are subject to, and must comply with all of the terms of this 

Agreement, and any other agreement incorporated herein. Licensee shall be liable for the 

failure of Licensee’s, or any of Licensee’s affiliates, employees, agents, contractors, and 

any other individual or entity that accesses Licensee’s copy of the Software, Custom 

Developments, or Services failure to comply with the terms of this Agreement, or any 

agreement incorporated herein. 

5.2 Prohibited Uses.  Licensee may not use the Software or Documentation, or 

any part or component thereof (i) for any purpose other than Licensee’s internal business 

purposes and as permitted by this Agreement (ii) to post, submit or transmit unlawful, 

harmful, tortuous, defamatory, profane, libelous, hateful or otherwise offensive material, 

(iii) to discuss, incite or otherwise solicit illegal activity, (iv) in any manner that violates 

or infringes upon the rights of any individual or other person, including, but not limited to 

intellectual property, publicity or privacy rights, or (v) in any manner that violates any law, 

rule, or regulation governing this Agreement or any agreement incorporated herein.   

5.3 Audit.  During the term of this Agreement and for one (1) year thereafter, 

Licensee must maintain accurate records of Licensee’s use of the Software, 

Documentation, and Confidential Information.  Upon ten (10) days prior written notice to 

Licensee, LOCIS or its designated agent shall have the right to inspect Licensee’s records 

during business hours solely for the purpose of verifying Licensee’s compliance with the 

terms of this Agreement. In the event such audit reveals a material noncompliance with the 

terms of this Agreement, Licensee must reimburse LOCIS for all reasonable costs of such 

audit. 

6. CONFIDENTIALITY. 

6.1 Definition.  "Confidential Information" means information of LOCIS which 

is disclosed under this Agreement in oral, written, graphic, machine recognizable, 



 

electronic or any other visually perceptible form by one of us to the other, and which is 

considered to be proprietary or trade secret by LOCIS, including, without limitation, 

customers, suppliers, business practices, business plans, technical information, software 

(including the Software and Custom Developments), source code, product ideas, plans, 

methods, processes, designs, know-how, experience, concepts, formulas, algorithms, 

research, studies, discoveries, inventions, technologies, and marketing information of 

products and services.  LOCIS's Confidential Information expressly includes, without 

limitation, the Software and Documentation.  Confidential Information shall not include 

information which the Licensee can document: (i) was in the possession of or known by it 

without an obligation of confidentiality prior to receipt of the information, (ii) is or 

becomes general public knowledge through no act or fault of the Licensee, (iii) is or 

becomes lawfully available to the receiving party from a third party without an obligation 

of confidentiality, or (iv) is independently developed by the receiving party without use of 

any Confidential  Information. 

6.2 Use of Confidential Information. Use of Confidential Information is 

expressly prohibited except as hereinafter provided.  Confidential Information may not be, 

directly or indirectly, copied, reproduced, distributed or otherwise used by the Licensee 

except to the extent necessary for the Licensee to perform under the terms of this 

Agreement and then only for the sole benefit of the Licensee. Licensee may not, directly 

or indirectly, sell, license, lease, assign, transfer or disclose the Confidential Information, 

except as allowed under the terms of this Agreement or upon written consent LOCIS. 

Licensee may permit its Users to use the Software, Custom Developments and 

Documentation solely on Licensee's behalf, provided such Users are subject to or agree in 

writing to be bound by confidentiality and other restrictions, at least as stringent as those 

in this Agreement, before accessing the Software, Documentation or Confidential 

Information; and Licensee shall be liable for any breach of this Agreement by any User 

and indemnify LOCIS pursuant to Article 10. 

6.3 Disclosure Required by Law. In the event that any Confidential Information 

is required to be disclosed pursuant to any law, code, regulation or court order from a court 

of competent jurisdiction, the Licensee shall give the LOCIS immediate notice of such 

requirement and shall use its best efforts to seek or to cooperate with the LOCIS in seeking 

a protective order with respect to the Confidential Information requested. 

7. OWNERSHIP OF INTELLECTUAL PROPERTY. 

LOCIS (together with its suppliers, as applicable) retains all right, title and interest 

in and to the Software, Documentation, Custom Developments, and related Intellectual 

Property, and any work product and related Intellectual Property created by or for LOCIS 

as a result of any Services, including without limitation any Custom Developments. Upon 

full payment to LOCIS of all sums due for the any Custom Development, the Custom 

Developments will become "Software" with the rights and restrictions set forth in this 

Agreement.  Nothing in this Agreement conveys any ownership interest therein to 

Licensee, other than the limited right to access and use the Software and Documentation 

as provided in this Agreement.  Any suggestions, solutions, improvements, corrections or 

other contributions Licensee provides regarding the Software or Documentation shall 

become the property of LOCIS and Licensee hereby assigns all such rights to LOCIS 



 

without charge. 

8. WARRANTY. 

8.1 Limited Warranty.  The LOCIS warrants for a period of ninety (90) days 

from the date of delivery of Software hereunder that (i) such Software, as so delivered, if 

properly used and installed, shall substantially conform to the Custom Developments and 

operate in accordance with the then current Documentation; (ii) the Software shall be and 

has been developed in accordance with industry standards under normal use; and (iii) 

support and other services will be provided in material accordance with industry standards.  

No other representations or warranties as to the use, functionality or operation of the 

Software, Documentation, Custom Developments or Services are made by LOCIS other 

than as expressly stated in this Agreement.  Licensee’s exclusive remedy under this section 

is the replacement of any defective media on which the Software is furnished.  

8.2 System Requirements. Licensee recognizes that the Software is intended to 

perform with, and LOCIS provides the Services based upon, the system requirements 

specified by LOCIS, as those may be updated by LOCIS from time to time. LOCIS shall 

have no liability for any failure of the Services or the Software based upon Licensee’s 

failure to comply with such system requirements. 

8.3 No Warranty. The warranties set forth in this Agreement do not apply to (i) 

any third-party software and any hardware furnished with or accompanying the Software; 

(ii) any modifications of the Software made by Licensee or the User, or otherwise without 

the consent of the LOCIS; (iii) use of the Software, Documentation, or Confidential 

Information by Licensee or the User for any purpose other than that authorized in this 

Agreement, (iv) use of the Software or Documentation by Licensee or the User, in 

combination with any other software, data or products that are defective, incompatible 

with, or are not otherwise authorized by LOCIS for use with the Software or 

Documentation, (v) the failure of Licensee or the User, to use any bug fixes, corrections, 

patches, updates, upgrades or new or corrected versions of the Software or Documentation 

made available to Licensee by LOCIS; (vi) any malfunction of Licensee’s software, 

hardware, computers, computer-related equipment, network connection, or other items 

Licensee utilizes to operate the Software, and (vii) an event of Force Majeure.  LOCIS uses 

third party cloud storage and services in the provision of the Services.  LOCIS makes no 

representations or warranties and will not have any liability for (i) the failure or 

unavailability of such third-party storage and services or (ii) the dissemination of any 

information held by such third-party cloud storage and services provider.  

8.4 Disclaimer. THE FOREGOING WARRANTIES ARE EXCLUSIVE AND 

ARE MADE IN LIEU OF ALL OTHER WARRANTIES, EITHER EXPRESS OR 

IMPLIED, WHICH ARE HEREBY DISCLAIMED, INCLUDING WITHOUT 

LIMITATION, ANY IMPLIED WARRANTIES OF NONINFRINGEMENT, TITLE, 

MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND ANY 

WARRANTIES ARISING OUT OF A USE IN TRADE OR COURSE OF DEALING OR 

PERFORMANCE.  LOCIS DOES NOT WARRANT (i) THAT ACCESS TO OR USE OF 

ALL OR ANY PART OF THE SOFTWARE OR DOCUMENTATION WILL BE 

CONTINUOUS, ERROR-FREE OR UNINTERRUPTED, (ii) THAT THE RESULTS 



 

ARISING OUT OF LICENSEE’S USE OF THE SOFTWARE OR DOCUMENTATION 

WILL BE ACCURATE, COMPLETE OR ERROR-FREE, OR (iii) THAT THE 

SOFTWARE OR DOCUMENTATION WILL MEET LICENSEE’S NEEDS.  LOCIS 

FURTHER DISCLAIMS ANY AND ALL LIABILITY, INCLUDING ANY EXPRESS 

OR IMPLIED WARRANTIES, WHETHER ORAL OR WRITTEN, FOR THIRD PARTY 

CLOUD STORAGE AND SERVICES. THE LICENSEE ACKNOWLEDGES THAT NO 

REPRESENTATION HAS BEEN MADE BY THE LOCIS AS TO THE FITNESS OF 

THE THIRD-PARTY SERVICES FOR THE INTENDED PURPOSE. 

9. INDEMNIFICATION. 

9.1. Licensee’s Indemnification. Licensee will indemnify, defend, and hold 

harmless LOCIS from and against any and all liability, damage, loss or expense (including 

reasonable attorneys' fees) arising out of (i) any claim, demand, action or proceeding, 

statutory or otherwise, based on allegations arising as a result of Licensee’s or User’s use 

of the Software, Documentation or Services by Licensee in a manner not expressly 

described or permitted by this Agreement; (ii) Licensee’s or User’s infringement, misuse, 

or misappropriation of any third party Intellectual Property rights, (iii) use of the Software, 

Documentation or Services by Licensee or User in any unlawful manner or for any 

unlawful purpose, (iv) breach or alleged breach of any obligation, representation or 

warranty contained in this Agreement by Licensee or User, (v) the negligent or willful acts 

or omissions of Licensee or the User resulting in any bodily injury or death to any person 

or loss, disappearance, or damage to tangible or intangible property.   

9.2. LOCIS's Indemnification.  LOCIS will at its own expense (including 

payment of attorneys' fees) defend Licensee in the event that any suit is brought against 

Licensee based on a claim from a third party that Licensee’s use of the Software as 

permitted by this Agreement directly infringes any valid U.S. Intellectual Property right 

and shall indemnify Licensee from any amounts finally assessed against Licensee in a 

resulting judgment or settlement of such claims. Notwithstanding the foregoing, LOCIS 

shall have no obligations under this Section 9.2 if any claim for infringement is solely or 

in part based upon or arising out of (i) any modification or alteration to the Software not 

made by LOCIS, (ii) any combination or use of the Software with products, hardware or 

services not supplied by LOCIS or approved for use with the Software or Documentation 

in writing by LOCIS, (iii) Licensee’s continuance of allegedly infringing activity after 

being notified of such activities, or after being informed of modifications that would have 

avoided the alleged infringement, (iv) Licensee’s failure to use corrections or 

enhancements made available by LOCIS, (v) use of the Software not in accordance with 

the applicable Documentation or outside the scope of this Agreement, (vi) Licensee’s use 

of the Software in an otherwise patented processes or business method, or (vii) the use of 

the Software in a manner for which it was neither designed nor contemplated.  LOCIS shall 

not be liable for any cost or expense of defense incurred by Licensee in connection with 

any such suit or claim, without LOCIS's prior and specific written consent.    

9.3. Notification.  The indemnification obligations set forth above will apply 

only if and to the extent (i) the indemnified party gives prompt written notice to the 

indemnifying party of the assertion of any such claims, demands, action or proceeding, (ii) 

the indemnifying party has the right to select counsel and control the defense and all 



 

negotiations for settlement thereof and (iii) the indemnified party provides all reasonable 

information, assistance and cooperation required to defend such claim, demand, action or 

proceeding. The indemnifying party shall not settle or dispose of any such claim, demand, 

action or proceeding without written notification to the indemnified party provided the 

settlement or disposal materially adversely impacts the indemnified party. 

9.4. Remedies.  If any portion of the Software or Documentation becomes, or in 

LOCIS' opinion is likely to become, the subject of a claim of infringement, then LOCIS 

may, at its sole discretion, (i) procure for Licensee the right to continue using the Software 

or Documentation, (ii) replace or modify the Software or Documentation so that it becomes 

non-infringing without material loss of functionality, or (iii) if the preceding remedies in 

(i) and (ii) are in LOCIS' judgment not reasonably practicable, terminate this Agreement, 

along with the License, and refund to Licensee the balance of any related Fees pre-paid but 

unearned prior to such termination. The foregoing remedies constitute Licensee’s sole and 

exclusive remedies under this Section 9.4, and LOCIS’s entire liability and obligation, with 

respect to any suit or claim for infringement or misappropriation of third-party Intellectual 

Property or other right by the license and/or use of the Software. 

10. LIMITATION OF LIABILITY. 

LOCIS IS NOT LIABLE OR RESPONSIBLE FOR ANY LOSS OF PROFITS, LOSS OF 

BUSINESS, LOSS OF DATA, COST OF PROCUREMENT OF SUBSTITUTE GOODS 

OR SERVICES, SPECIAL, INDIRECT, INCIDENTAL, EXEMPLARY, PUNITIVE, OR 

CONSEQUENTIAL DAMAGES ARISING OUT OF ANY BREACH OF THIS 

AGREEMENT, EVEN IF LOCIS HAS BEEN ADVISED OF THE POSSIBILITY OF 

SUCH DAMAGES. THIS LIMITATION APPLIES TO ALL CAUSES OF ACTION, 

WHETHER ASSERTED ON THE BASIS OF CONTRACT, TORT (INCLUDING 

NEGLIGENCE OR STRICT LIABILITY), STATUTE OR OTHERWISE. UNLESS 

OTHERWISE SPECIFICALLY STATED, ALL REMEDIES AVAILABLE UNDER 

THIS AGREEMENT AND ALL REMEDIES PROVIDED BY LAW WILL BE 

DEEMED CUMULATIVE AND NOT EXCLUSIVE. REGARDLESS OF THE FORM 

OF ANY CLAIM LICENSEE MAY HAVE ARISING UNDER OR RELATING TO 

THIS AGREEMENT, LOCIS'S LIABILITY FOR ANY DAMAGES TO LICENSEE 

UNDER THIS AGREEMENT SHALL NOT EXCEED THE LESSER OF (I) THE 

REMEDY SPECIFICALLY STATED IN THIS AGREEMENT OR (II) THE FEES 

LICENSEE HAS PAID TO LOCIS PURSUANT TO THIS AGREEMENT IN THE 

TWELVE (12) MONTHS IMMEDIATELY PRECEDING THE EVENT GIVING RISE 

TO THE CLAIM. 

11. MARKETING. 

Licensee agrees and authorizes LOCIS to identify Licensee as a customer of LOCIS 

using Licensee’s name and/or logo in LOCIS's written promotional and marketing 

materials, as well as in any oral or visual presentations regarding the business of LOCIS.   

12. COMPLIANCE WITH LAWS/GOVERNMENT APPROVALS. 

Each party warrants that it will comply in all respects with all government laws and 



 

regulations, including without limitation any and all export restrictions.  Licensee will not 

knowingly transfer, export or re-export  Software, Custom Developments or 

Documentation  or LOCIS's  Intellectual  Property or Confidential  Information, directly 

or indirectly, to (i) any country to the extent export to such country at the time of export 

requires an export license or other governmental approval, without first obtaining such 

license or approval or (ii) any country prohibited  by the Department of Treasury or its 

Office of Foreign Asset Control or to any individual on the list of Specially Designated 

Nationals.  Licensee may not sell, transfer, export or re-export any Software or 

Documentation or LOCIS's Intellectual Property or Confidential Information for use in 

activities that involve the design, development, production, use or stockpiling of nuclear, 

chemical or biological weapons or missiles. nor use products in any facility that engages 

in activities relating to such weapons.  Licensee are responsible for and take all necessary 

steps to obtain any approval and effect any registration of this Agreement required under 

the laws, regulations or practices of any country, and shall indemnify LOCIS for any 

damage arising out of Licensee’s application for or failure to apply for such approvals. 

13. GENERAL PROVISIONS. 

13.1 Assignment.  This Agreement will inure to the benefit of and be binding 

upon the Parties and the Parties’ respective permitted transferees, successors and assigns.  

Notwithstanding the foregoing, Licensee may not assign or otherwise transfer this 

Agreement or Licensee’s rights and obligations under this Agreement without the prior 

written consent of LOCIS, and any purported assignment or other transfer without such 

consent will be void and of no force or effect.  LOCIS may assign and/or transfer this 

Agreement or LOCIS’s rights and obligations under this Agreement at any time and 

without the consent of Licensee. 

13.2 Equitable Relief.  Any breach of Sections 6 or 7 will cause irreparable harm 

to the other party.  The Parties agree that the non-breaching party may enforce the 

provisions of Sections 6 or 7 by seeking an injunction, specific performance or other 

equitable relief without prejudice to any other rights and remedies the non-breaching party 

may have. 

13.3 Modification and Waiver; Severability. Any modifications of this 

Agreement must be in writing and signed by the Parties. A waiver by either party of a term 

or condition will not be deemed a continuing waiver or a waiver of any subsequent breach 

of that or any other provision of this Agreement.  Should any arbitrator or court of 

competent jurisdiction determine that any term or provision of this Agreement is 

unenforceable, or otherwise invalid, the offending term or provision will be modified to 

the minimum extent necessary to render it enforceable. If such modification is not possible, 

the term or provision will be severed from this Agreement with the remaining terms to be 

enforced to the fullest extent possible under the law. 

13.4 Force Majeure. A delay in or failure of performance under or related to this 

Agreement by a party shall not constitute a default or breach, nor shall a party be liable to 

the other party for loss or damage under or related to this Agreement, if and to the extent 

that such delay, failure, loss, or damage is caused by an occurrence beyond the reasonable 

control of a party, its agents, employees, contractors, subcontractors, and consultants, 



 

including, but not limited to, acts of God or the public enemy, expropriation or confiscation 

of facilities, compliance with any order or request of any governmental authority or person 

purporting to act therefor, acts of declared or undeclared war, weapon of war employing 

atomic fission or radioactive force, whether in the time of peace or war, public disorders, 

rebellion, sabotage, revolution, earthquakes, tornadoes, floods, riots, strikes, labor or 

employment difficulties, delays in transportation, national emergencies, epidemics, 

pandemics (including, but not limited to, the COVID-19 pandemic and all related stay-at-

home, shelter-in-place, and social distancing orders and directives), or any other causes, 

whether direct or indirect, and whether or not of the same class or kind as those specifically 

above named, not within the reasonable control of a party, its agents, employees, 

contractors, subcontractors, and consultants, and which by the exercise of reasonable 

diligence a party is unable to prevent.  A party will not be entitled to the benefits of this 

section unless it gives reasonably prompt written notice to the other party of the existence 

of any event, occurrence, or condition which it believes permits a delay in or an excuse of 

the performance of its obligations pursuant to this section; provided, however, if the other 

party is already aware of such event, occurrence, or condition, no such written notice shall 

be required.  Each party acknowledges and agrees that the COVID-19 pandemic, the related 

stay-at-home, shelter-in-place, and social distancing orders and directives, collectively 

constitute an event of force majeure under this section, and that none of the entities were 

required to provide notice of such event of force majeure to the other entities.  Each party 

shall work in good faith to address and mitigate the effects of such event of force majeure 

and to commence performance under and related to this Agreement as soon as reasonably 

practical. This section is not applicable to Licensee’s obligation to pay Fees.  If a Force 

Majeure event continues to exist for more than 30 consecutive days, either Party may 

terminate this Agreement by providing written notice to the other Party. 

13.5 Independent Contractors. The Parties will be deemed to have the status of 

independent contractors, and nothing in this Agreement will be deemed to place the Parties 

in the relationship of employer-employee, principal-agent, or partners or joint ventures. 

Neither party has the authority to bind, commit or make any representations, claims or 

warranties on behalf of the other party without obtaining the other party's prior written 

approval.  Licensee is responsible for paying all of Licensee's federal and state taxes, 

withholding, social security, insurance, and other benefits on behalf of Licensee and 

Licensee's employees. If the Internal Revenue Service, any state or local agency, or a court 

of competent jurisdiction determines that LOCIS is a subject to withholding and payroll 

taxes (e.g., federal income tax, FICA, FUTA, etc.), Licensee will indemnify and hold 

LOCIS harmless from all such withholding and payroll taxes, and related interest and 

penalties, if any, assessed against LOCIS in connection with such determination.   

13.6 Notices.  Any notices shall be in writing in the English language and 

effective (i) immediately, if delivered by hand; (ii) after ten (10) days if sent by first class 

certified or registered mail, return receipt requested; (iii) upon written confirmation of 

receipt issued by the recipient to the sender, if sent by email; (iv) the next business day, if 

sent by commercial overnight courier service, to the address below, or such other address 

as a Party provides to the other; or (v) the next business day, if successfully sent by 

facsimile to the number below, or such other number as a Party provides to the other. 



 

LOCIS's address for such notices is set forth below.  Licensee’s address for such 

notices will be the address on file with LOCIS as provided by Licensee.  Such address or 

contact information may be revised from time to time by provision of notice as described 

in this section. 

LOCIS  

4000 W. Jefferson St. 

Joliet, IL 60431 

 

13.7 Governing Law and Dispute Resolution.  This Agreement is to be construed 

and governed by the laws of the United States and the State of Illinois without regard to 

conflict of law’s provisions.  The Parties agree that this Agreement is not subject to and 

shall not be interpreted under the United Nations Conventions on Contracts for the 

International Sale of Goods or the Uniform Computer Information Transactions Act as it 

may exist in any state.  Any dispute arising out of or in connection with this Agreement, 

which cannot be settled amicably between the Parties, must be brought exclusively in the 

appropriate court located in Will County, Illinois, and Licensee expressly waives any and 

all objections regarding jurisdiction and forum nonconviens.  If either LOCIS or Licensee 

employs attorneys to enforce any rights arising out of or relating to this Agreement, the 

prevailing party will be entitled to recover reasonable attorneys' fees and costs. 

13.8 Electronic Signatures. Facsimile signatures or any other form of electronic 

signatures are binding and fully enforceable to the same extent as written signatures. 

Licensee understands that Licensee’s act of accessing or using the Software constitutes 

Licensee’s electronic signature and consent to the terms of this Agreement. 

14. ENTIRE AGREEMENT. 

This Agreement, together with its Appendices, one or more Invoices and any 

Custom Developments, constitute the entire agreement between Licensee and LOCIS with 

respect to the subject matter discussed. In case of a conflict between the terms of the 

Agreement and any appendices, Invoices, or Custom Developments, this Agreement shall 

control to the extent of the inconsistency.  

 

 

 

LOCIS: 
Local Government Computer and 
Information Services Inc.  LICENSEE: Village of Winnebago 

SIGNATURE:   SIGNATURE:  

NAME 
(PRINTED) FRANK J. MCKAY  

NAME 
(PRINTED)  

TITLE: PRESIDENT  TITLE:  

DATE:   DATE:  



 

Current Rate Structure 
BILLING RATES 

       Effective January 1, 2024 
SERVICES 
  

Technical Support – Training – On-Site Implementation 
Onsite or remote training, implementation, assistance or normal support 
of the use of the software.  

$100.00 
Per Hour 

  
IT/Network Administration 
System Administration, set-up, support, and modification to existing network 
environment, support of network environment, support of network, administration 
for security/user levels, hardware additions.  All services that involve network 
system integration including Anti-Virus/Spyware software/configuration or having 
to reconfigure any pre-existing software which prohibits LOCiS from operating 
correctly. 

$110.00 
Per Hour 

  
Accounting/Auditing Assistance $110.00 
Provide assistance in audit preparation, bank reconciliation, balancing, 
generating and verifying financial statements, ledgers and appropriate 
corrections/adjustments. Providing the required assistance in designing 
(reorganizing or renumbering) the chart of accounts for detail analysis 
and board/audit review. 

Per Hour 

  

Consulting / System Design/Programming  
Specific request for modification to existing program or data conversion 
from existing system to the LOCiS Modules. Programming and 
Import/Export to other 3rd Party Application. The review of existing 
operations and the design and layout of future changes for both internal 
operation (Software) and external operation (Hardware / Networking). 
System Administration, set-up, support, and modification to existing 
network environment, support of network environment, support of 
network, administration for security/user levels, hardware additions.  All 
services that involve network system integration. 

$175.00 
Per Hour 

  

Travel Time from Office* 
Travel time from the LOCIS / technician office to your site will be charged  

$ 60.00 
Per Hour 

  

* All rates listed above are Monday through Friday 8 to 5 excluding holidays. Any hours of work 
which are provided outside of normal business hours are billed at 125 percent of the normal rate 
of work. 
 

 
INITIAL _______ 

 

Rates as of contract date.  
All rates subject to change. 

Appendix A 
 
 


