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FEBRUARY 24, 2020
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TOWN OF CORTLAND
Town Hall
59 S. Somonauk Road
Cortland, IL 60112
BOARD OF TRUSTEES
Town Board Meeting
Monday
February 24, 2020
7:00 P.M.

Call to Order / Pledge of Allegiance / Roll Call
Approval of Agenda

Public Wishing to Speak

Consent Agenda

a. Approve Town Board Minutes for January 27, 2020
b. Approve Expenditure Reports for January 2020

c. Accept Treasurer's Reports for January 2020

Unfinished Business for Discussion and Possible Action

New Business for Discussion and Possible Action

a. Approve an initial one-year Subscription Agreement with Visual Labs Inc, LLC for
Police Department
$4,800 to provide service for 8 body cams, audio, video and photos

b. Approve a one-year Engagement Letter with Sikich for annual audit
Cost not to exceed $17,113 for town purposes; $1,323 for TIF compliance purposes

Department Head Reports
Public Works, Water/Wastewater, Police Department and monthly Permit report

Comments/Concerns
President Report

Adjournment

Citizens are encouraged to submit their concerns and questions to the Mayor in writing prior to the meeting.
The Mayor will refer issues to the appropriate staff as needed.






TOWN OF CORTLAND
Town Hall
59 S. Somonauk Road
Cortland, IL 60112
BOARD OF TRUSTEES
Town Board Meeting
Monday
January 27, 2020
7:00 P.M.

Call to Order / Pledge of Allegiance / Roll Call

Mayor Stokes called the meeting to order at 7:00 p.m. The pledge was recited and roll call was
taken by Clerk Cheryl Aldis. Shown as present were Trustees, Doug Corson, Rick Robins, Jim
Walker, Brad Stone, and Mike Siewierski. Trustee Charmaine Fioretto was absent. Quorum was
present. Also present was Attorney Kevin Buick.

Approval of Agenda
Trustee Siewierski moved and Trustee Robin seconded a motion to approve the agenda as presented.
Unanimous voice vote carried the motion.

Public Wishing to Speak

Colin Hamaker addressed the Board regarding the current parking situation at the Charles Street
townhome neighborhood. He explained that the garages are stated as being able to house two
vehicles, the HOA does not allow parking on the aprons during winter for snow plowing purposes
and the town does not allow parking on the streets after a 2" snowfall for plowing reasons. Is it
possible that the town could/would build a public parking lot in the area for them to park to
alleviate this situation?

Mayor Stokes thanked Mr. Hamaker for addressing the Board. He stated the buildings do meet
the building standards of the town. The HOA rules belong to the association. He suggested
checking with the management to see if parking passes are made available to residents under
these circumstances. The town is not in a position to building parking lots for residential parking.

Consent Agenda

Approve Town Board Minutes for January 13, 2020

Approve Expenditure Reports for November and December 2019

Accept Treasurer’s Reports for November and December 2019
Trustee Siewierski moved and Trustee Walker seconded a motion to approve the consent agenda as
read. Unanimous roll call vote carried the motion with Trustee Fioretto absent.

Unfinished Business for Discussion and Possible Action
There was no unfinished business.

New Business for Discussion and Possible Action
Approve the 2020 Fulton Siren Services Outdoor Warning Siren System Annual
Maintenance Contract in the amount of $1,75.02

Approved: Page 1 of 2
Attest:






Town of Cortland
Board Minutes
January 27, 2020

Trustee Corson moved and Trustee Walker seconded a motion to approve the 2020 Fulton Siren
Services Outdoor Warning Siren System Annual Maintenance Contract in the amount of $1,75.02.
Roll call vote carried the motion with Trustee Fioretto absent. C 2020-01

Approve Agreement with Metronet to provide fiber and maintenance to Water Department at 100
S Llanos

Trustee Walker moved and Trustee Corson seconded a motion to approve a Services Agreement with
Metronet for installation of business fiber and modem at a cost of $99.90 per month with two months
free promo.

Roll call vote carried the motion with Trustee Fioretto absent. A 2020-01

Department Head Reports
Public Works, Water/Wastewater, & Police Department
There were no questions regarding the department head reports.

Comments/Concerns
Each department was generally thanked for its work during the winter weather events.

President Report

Attorney Buick addressed the Board regarding the bondholder’s portion of the SSA 4-8 settlement
agreement. He stated they have sold land of which proceeds will be used to complete another portion
of their settlement agreement. The Board can expect that document will be forthcoming to once again
transfer vacant lands between parties.

With regard to the land being donated by Recourse Bank we can expect documents for completion of a
transaction by February 15.

Adjournment
With no further business a motion for adjournment was made by Trustee Siewierski and seconded by
Trustee Stone. The meeting adjourned at 7:09 p.m.

Respectfully submitted,

Cheryl Aldis
Town Clerk

Approved: Page 2 of 2
Attest:







SUBSCRIPTION AGREEMENT

The documents below describe the relationship between Visual Labs, Inc. {“Visual Labs”) and the Client identified below (“Client”)
{each of Visual Labs and Client, a “Party”). The documents attached to this cover page consists of the Master Terms and Conditions,
which describe the general legal terms governing the relationship, and one (1) or more orders, attachments, schedules, or addenda
setting forth additional details (collectively, the “Agreement”). This Agreement will become effective when this cover page is executed
by authorized representatives of both Parties (the “Effective Date”).

CLIENT INFORMATION:

Name/Client: Cortland, [llinois Police Department Principal Contact Person: Lin Dargis
Address: 250 South Halwood Street Title: Chief of Police
Cortland, iL 60112 Phone: 815-756-2558
Email Address: cortlandchief@cortlandil.org

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

CLIENT: Cortland, lllinois Police Department VISUAL LABS, INC., a Delaware corporation
By (Signature): By (Signature):

Name (Printed): Name (Printed): __Alexander R. Popof
Title: Title: Chief Executive Officer

Date: Date:
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Master Terms and Conditions

1. DEFINITION OF TERMS
The following terms have the following meanings:
1.1 “Application” means Visuai Labs’ proprietary smartphone software application.

1.2. “Authorized User” means any employees, agents or representatives of Client that are authorized to use the Services by receiving usernames
and passwords from Client {or from Visual Labs at Client’s request), subject to any limitations or restrictions set forth in this Agreement.

1.3. “Client Content” means any information, data, text, pictures, video, audio, geographic locations, or any other content provided or recorded
by Client or its Authorized Users in connection with Client’s and its Authorized Users’ use of the Platform.

1.4. “Confidential Information” means all confidential or proprietary information disclosed by one Party to the other in connection with this
Agreement, unless it is or later becomes publicly available through no fault of the other Party or it was or later is rightfully obtained by the other
Party from independent sources free from any duty of confidentiality. Confidential Information shall include the terms and pricingin this Agreement,
but not the fact that this Agreement has been signed, the identity of the Parties or the nature of the Services.

1.5. “Documentation” means Visual Labs’ summary of system features as well as other documentation relating to the Services and Platform,
as may be provided by Visual Labs to Client and as may be updated and amended from time to time.

1.6. “Feedback” means feedback, suggestions, improvements, and recommendations regarding the Services and Platform.

1.7. “Hardware” means any tangible item designed, manufactured, assembled, sold, or otherwise provided to Client by Visual Labs, including
but not limited to, a device intended to attach a smartphone to an Authorized User's apparel, such as a magnetized smartphone holder.

1.8. “Platform” means Visual Labs’ Application, web-site platform, and technology infrastructure provided by Visual Labs supporting the
Services that perform functions as described in the Documentation, including but not limited to, facilitating live-streaming, recording, playback,
archiving and storage of Client Content, and data analysis of such Client Content.

1.9. “Proprietary Items” means, collectively, the Services, Platform, and Documentation, the visual expressions, screen formats, interfaces, and
other design features of the Services and Platform, all ideas, methods, algorithms, formulae and concepts used in developing and/or incorporated
into the Services, Platform, or Documentation, all future modifications, revisions, updates, refinements, improvements and enhancements of the
Services, Platform, or Documentation, all derivative works based upon any of the foregoing, and all copies of all of the foregoing.

1.10. “Services” means the services that Visual Labs provides through the Platform in accordance with the Documentation and this Agreement.
1.11. “Subscription Term” means the duration of Client’s right to receive, access, and use the Services and Platform.

2. SUBSCRIPTION RIGHTS AND OBLIGATIONS

2.1. Subscription Rights. Subject to the terms and conditions of this Agreement, during the Subscription Term, Visual Labs grants to Client and
its Authorized Users a non-exclusive, non-transferable license to {i) install the Application on up to the maximum number of devices owned or
controlled by Client as set forth on Schedule A and (ii) use and access the Platform as required to use the Services solely in accordance with the
Documentation for Client’s internal business purposes in connection with Client’s safety and security operations.

2.2 Visual Labs Obligations. Visual Labs shall host, operate, maintain, and support the Services and Platform. Visual Labs shall provide to Client
standard support for the Services and Platform at no additional charge. From time to time in accordance with Visual Labs’ generally applicable
procedures, Visual Labs may at its discretion make available and implement upgrades, enhancements, and error corrections to the Platform.

2.3. Usernames and Passwords. Visual Labs will provide each Authorized User a unique username and password to enable such Authorized
User to access the Platform and Service pursuant to this Agreement. Each username and password may only be used to access the Service and
Platform during one (1) concurrent login session. Client will ensure that each username and password issued to an Authorized User will be used only
by that Authorized User. Client is responsible for maintaining the confidentiality of all Authorized Users’ usernames and passwords, and is solely
responsible for all activities that occur under these usernames. Client agrees: (a) not to allow a third party to use Client’s accounts, usernames or
passwords at any time; and (b} to natify Visual Labs promptly of any actual or suspected unauthorized use of its account, usernames or passwords,
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or any other breach or suspected breach of this Agreement. Visual Labs reserves the right to terminate any accounts, usernames, or passwords that
Visual Labs reasonably determines may have been used by an unauthorized third party. Authorized User accounts and their associated usernames
and passwords cannot be shared or used by more than one individual Authorized User, but may be reassigned from time to time to a new Authorized
User who is replacing a former Authorized User who has terminated employment or otherwise changed job status or function and no longer uses the
Service and Platform. Client is solely responsible for all access to and use of the Service and Platform by its Authorized Users and all access to and
use of the Service and Platform through any Authorized User’s account,

2.4. Client Responsibilities. Client shall (a) be responsible for Authorized Users’ acts and omissions, (b) be responsible for providing,
establishing, and maintaining internet connection, mobile device service, and any other necessary equipment, infrastructure, and services required
to use the Services and Platform, (c) prevent unauthorized access to or use of the Services or Platform, and notify Visual Labs promptly of any such
unauthorized access or use, {d) use, train Authorized Users to use, and ensure that Authorized Users use, the Services and Platform only in accordance
with this Agreement, the Documentation and in compliance with all applicable laws and regulations, (e) reasonably cooperate with Visual Labs as
necessary for Visual Labs to perform its obligations under this Agreement, and (f) be responsible for all Client Content and any use of Client Content
by Client, Authorized Users, and any other party. Client agrees to comply with all relevant applicable laws, rules and regulations. Client represents
and warrants that it has the right, and has obtained all necessary consents and authorizations, including any consents and authorizations required
under any privacy or data security laws or regulations, to provide and disclose information to Visual Labs in connection with this Agreement.

2.5. Restrictions. Client shall not {and shall not permit any Authorized User to) {a) make the Services or Platform availabie to any third party
other than Authorized Users, (b) resell, lease, distribute, transfer or otherwise make available the Services or Platform on a time-sharing or service
bureau basis, (¢) make Client Content available to any third party other than Authorized Users, Client employees, law enforcement, and government
and regulatory officials who need to know such information for security, civil investigative, or judicial purposes, {(d) use the Services or Platform to
promote any unlicensed, unfair, or illegal activities or for deceptive or illegal purposes, (e) use the Services or Platform to store or transmit malicious
code, (f) use or access the Services or Platform in any way that harms, potentially harms, or otherwise threatens the reputation, integrity,
performance, or availability of Visual Labs, any Visual Labs client, the Services or Platform, (g) attempt to gain unauthorized access to the Services,
Platform, other clients’ content, or data stored or processed therein, (h) decompile, disassemble, or reverse engineer the Services or Platform, in
whole or in part, (i) use the Service or Platform for any purposes other than the purpose specifically permitted in this Agreement, or (j) use or access
the Services or Platform to create (or have created) a competing or similar service. Visual Labs may restrict or prohibit use or access to the Services
and Platform or delete specific Client Content if Visual Labs suspects such use or access is in breach of this Agreement, does not comply with the
Documentation, or is otherwise objectionable or threatens the reputation of Visual Labs, any Visual Labs client, the Services, or Platform.

3. CLIENT CONTENT AND PROPRIETARY ITEMS
3.1 Client Content.

a) Client acknowledges that all Client Content is the sole responsibility of the Client. Client, and not Visual Labs, is entirely responsible
for all Client Content that Client records, uploads, accesses, stores, streams, displays, or transmits through the Platform.

b) Client acknowledges that Client Content that is more than six (6) months old, may be stored in an archival location and may only be
available for access by Client upon two (2) business days’ written notice to Visual Labs.

c) Visual Labs reserves the right to take appropriate action against Client, if Client {in Visual Labs’ sole judgment) violates this Agreement
or violates the rights of, harms, threatens the safety of, or creates liability for, Visual Labs or any other person. Such actions may
include removing Client Content, suspending Client’s access to the Platform and Service, terminating Client’s account, and/or reporting
Client to law enforcement authorities. In order to cooperate with legitimate governmental requests, subpoenas or court orders, or to
protect Visuai Labs’ business and customers, Visual Labs may access and disclose any information Visual Labs considers necessary or
appropriate, including Client’s usernames and passwords, IP address and traffic information, usage history, and Client Content, subject
to all appropriate privacy laws. Client hereby provides its irrevocable consent to such disclosure.

d) Client grants Visual Labs a fully paid, royalty-free, worldwide, non-exclusive and fully sublicensable right and license during the
Subscription Term to use, reproduce, modify, adapt, perform, and display Client Content (in whole or in part) for the purposes of
providing, maintaining, and supporting the Services and Platform in accordance with this Agreement.

e) Client grants Visual Labs a fully paid, royalty-free, worldwide, non-exclusive and fully sublicensable, perpetual and irrevocable right
and license to use, reproduce, modify, adapt, perform, create derivative works of and display operational data (e.g. how many hours
the Application has been used, when the Application has been used, where the Application has been used) and disclose and share
such operational data with third parties in an anonymous and aggregate form at its discretion.

3.2, Enhancements. Upon mutual written agreement of the parties, Visual Labs will provide enhancements to the Proprietary Items as may be
requested by Client. Fees for any such enhancements will be determined by mutual agreement of the parties.
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3.3. Title and Ownership. All right, title, and interest in and to the Client Content (including all related patent, copyright, trademark, trade
secret, intellectual property and other ownership rights) are and will remain the sole and exclusive property of Client. All right, title, and interest in
and to the Proprietary Items (including all related patent, copyright, trademark, trade secret, intellectual property and other ownership rights) are
and will remain the sole and exclusive property of Visual Labs and Visual Labs reserves all rights not expressly granted herein. Any derivative works,
modifications, or enhancements relating to the Proprietary Items (whether created alone by either Party or jointly by or on behalf of both Parties)
and any Feedback relating thereto will be solely and exclusively owned by Visual Labs. Client hereby assigns to Visual Labs any rights, title and
interest, including all intellectual property rights, in any Feedback and acknowledges that Visual Labs will be free to use Feedback for any purposes
in its sole discretion.

4. PAYMENTS

4.1. Fees and Expenses. In consideration for access and use of the Platform and Service, Client shall pay to Visual Labs, without offset or
deduction, the fees set forth in Schedule A. Visual Labs reserves the right to increase the fees any time, but must provide notification of such increase
at least sixty (60) days in advance. All fees shall be due and payable within fifteen (15) days after an invoice is issued by Visual Labs.

4.2, Taxes. The fees and other amounts payable by Client to Visual Labs do not include any taxes of any jurisdiction that may be assessed or
imposed upon the Services, Platform, Documentation, or otherwise, including sales, use, excise, value added, personal property, export, import and
withholding taxes, excluding only taxes based upon Visual Labs’ net income. Client shall directly pay any such taxes assessed. Client shall promptly
reimburse Visual Labs for any taxes payable or collectable by Visual Labs (other than taxes based upon Visual Labs’ net income). If Client has provided
Visual Labs with proof of its tax-exempt status, then, in the event that Client’s tax-exempt status should become altered, Client shall be aobligated to
notify Visual Labs immediately of any such modification and Client shall become liable for all taxes as set forth above. In the event Client fails to
notify Visual Labs of any such change, Client shall be liable for payment of any tax related penalties or interest assessed against Visual Labs or Client
as a result of such Client failure.

4.3. Payment Terms. Visual Labs may accept and process payment {including renewals) from Client by either check, ACH credit, wire transfer,
or other method as mutually agreed. Amounts owed to Visual Labs will be invoiced to Client’s address for invoices as designated by Client or, if not
designated, then the address printed on this Agreement. Any Client check rejected by Visual Labs’ bank for any reason shall be subject to a $25 fee.
If any Client payment is more than fifteen (15) days past due, interest at the rate of twelve percent (12%) per annum (or, if lower, the maximum rate
permitted by applicable law} shall accrue. Except as otherwise provided in this Agreement, all fees and other amounts paid by Client under this
Agreement are non-refundable. All dollar amounts referred to in this Agreement are in United States Dollars.

4.4 Suspension. In the event that Client’s account is more than fifteen (15) days overdue on any payment for any reason, Visual Labs shall
have the right, in addition to its remedies under this Agreement or pursuant to applicable law, to suspend Client’s use of the Services and Platform,
without further notice to Client, until Client has paid the full balance owed, plus any fees and/or interest due.

5. WARRANTY DISCLAIMER AND LIMITATIONS

5.1. Warranty. Visual Labs warrants that (a) the Platform and Services will perform substantially as specified in the Documentation and (b} the
implementation, support and training services will be performed in a professional manner consistent with applicable industry standards. Visual Labs’
obligation with respect to any non-conformance with the foregoing warranty is for Visual Labs to use commercially reasonable efforts to correct the
non-conformance. If Visual Labs is unable to correct the non-conformance despite its use of commercially reasonable efforts, then Visual Labs will
notify Client and Client may terminate this Agreement and Visual Labs will refund to Client the subscription fees paid by Client to Visual Labs for the
preceding thirty (30} day period or the implementation or other services fees paid by Client for the non-conforming services, as applicable. THE
FOREGOING REMEDY IS CLIENT’S SOLE AND EXCLUSIVE REMEDY AND VISUAL LABS’ SOLE LIABILITY FOR A BREACH OF THE WARRANTY SET FORTH IN
THIS SECTION. THIS WARRANTY SHALL NOT APPLY IF THE NON-CONFORMANCE IS DUE TO DISRUPTION OR OUTAGE OF COMMUNICATIONS
(INCLUDING THE INTERNET, MOBILE SERVICES, OR OTHER NETWORKED ENVIRONMENT), POWER, OR ANY OTHER UTILITIES, MALFUNCTION OF
MOBILE DEVICES OR OTHER CLIENT EQUIPMENT, OR CLIENT’S OR ITS AUTHORIZED USERS’ FAILURE TO USE THE PLATFORM OR SERVICES IN
ACCORDANCE WITH THE AGREEMENT, DOCUMENTATION OR VISUAL LABS’ INSTRUCTIONS.

5.2. Hardware Disclaimer. To the extent Client purchases, leases, or otherwise obtains any Hardware from Visual Labs, Client hereby
acknowledges that it has purchased, leased, or otherwise obtained the Hardware in an “as is” condition and that Visual Labs has provided no
warranties, express or implied. It is the sole responsibility of Client, and not Visual Labs, to verify that all Hardware is appropriate for its employees
and agents and that the Hardware does not interfere with the duties of, or compromise the safety of, the persons on which the Hardware is
deployed. Use of Hardware by or near anyone other than an Authorized User is prohibited and may be unsafe and lead to injury and/or death.

5.3. Warranty Disclaimer. EXCEPT AS EXPRESSLY SET FORTH IN SECTION 5.1, THE HARDWARE AND PROPRIETARY ITEMS AND ALL
IMPLEMENTATION, SUPPORT, TRAINING AND OTHER SERVICES ARE PROVIDED “AS IS” AND VISUAL LABS MAKES NO REPRESENTATIONS OR
WARRANTIES, ORAL OR WRITTEN, EXPRESS OR IMPLIED, ARISING FROM COURSE OF DEALING, COURSE OF PERFORMANCE, USAGE OF TRADE, OR
OTHERWISE, INCLUDING IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, NON-INTERFERENCE, OR NON-
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INFRINGEMENT. Without limiting the generality of the foregoing, Visual Labs does not represent or warrant that: (a) the Service or Platform will
meet any expectations or specifications of Client; {b) the Services or Platform will protect Client, its employees, personnel, or invitees, or Client’s
premises from any specific threats or increase the security of Client’s premises; {c) the operation of the Services and Platform will be uninterrupted
or error-free; or (d) the Hardware is safe for use for any particular purpose. CLIENT ACKNOWLEDGES AND AGREES THAT CERTAIN FEATURES OF THE
SERVICES AND PLATFORM MAY NOT WORK AND LOSS OF DATA MAY BE POSSIBLE UNDER CERTAIN CIRCUMSTANCES, INCLUDING BUT NOT LIMITED
TO, FAILURE OF ELECTRONIC EQUIPMENT OR THE LOSS OF INTERNET, MOBILE SERVICE, OR WIRELESS CONNECTION.

6. LIMITATION OF LIABILITY

IN NO EVENT WILL VISUAL LABS BE LIABLE FOR ANY LOSS OF DATA, LOST PROFITS, LOST REVENUE, OR INDIRECT, INCIDENTAL, PUNITIVE, SPECIAL,
EXEMPLARY, OR CONSEQUENTIAL DAMAGES ARISING IN CONNECTION WITH THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO DAMAGES OR
COSTS DUE TO REVENUE, GOODWILL, PRODUCTION OR USE, BUSINESS INTERRUPTION, PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, OR
PERSONAL OR PROPERTY DAMAGE ARISING OUT OF OR IN CONNECTION WITH VISUAL LABS’ PERFORMANCE HEREUNDER OR THE USE, MISUSE, OR
INABILITY TO USE THE SERVICES, PLATFORM, DOCUMENTATION, OR HARDWARE, BASED ON ANY THEORY OF CONTRACT, TORT, STRICT LIABILITY,
NEGLIGENCE, OR OTHERWISE, EVEN {F ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. Visual Labs’ total aggregate liability under this Agreement
shall under no circumstances exceed the greater of $100 or the fees actually paid by Client to Visual Labs in the six (6} months preceding the event
giving rise to the claim of liability. The existence of multiple claims shall not enlarge this limitation.

7. CONFIDENTIALITY

All Confidential Information of a Party (“Disclosing Party”) in the possession of the other {“Receiving Party”), whether or not authorized, shall be
held in strict confidence, and the Receiving Party shall take all steps reasonably necessary to preserve the confidentiality of the Confidential
Information. The Disclosing Party’s Confidential Information shall not be used or disclosed by the Receiving Party for any purpose except (a) as
necessary to implement or perform this Agreement, or (b) as required by law, provided that the other Party is given a reasonable opportunity to
obtain a protective order. The Receiving Party shall limit its use of and access to the Disclosing Party’s Confidential Information to only those of its
employees or representatives whose responsibilities require such use or access and who are bound by obligations of confidentiality at least as
protective as those herein. The Receiving Party shall advise all such employees and representatives, before they receive access to or possession of

any of the Disclosing Party’s Confidential Information, of the confidential nature of the Confidential Information and require them to abide by the
terms of this Section.

8. INDEMNIFICATION

8.1. By Visual Labs. Visual Labs shall defend at its own expense any action against Client brought by a third party to the extent that the action
is based upon a claim that any use of, or access to, the Proprietary Items by Client as expressly authorized under this Agreement infringes or
misappropriates, as applicable, any intellectual property rights of a third party, and Visual Labs will pay those costs and damages finally awarded
against Client in any such action that are specifically attributable to such Claim or those costs and damages agreed to in a monetary settlement of
such action; provided that Client gives Visual Labs (a) prompt written notice of such claim; (b) authority to control and direct the defense and/or
settlement of such claim; and {c) such information and assistance as Visual Labs may reasonably request, at Visual Labs’ expense, in connection with
such defense and/or settlement. Notwithstanding the foregoing, Visual Labs shall have no obligation or liability to the extent that any alleged
infringement or misappropriation arises from (1) Client Content or the combination, operation, or use of the Proprietary Items with products, services,
deliverables, materials, technologies, business methods or processes not furnished by Visual Labs; {2) modifications which were not made by Visual
Labs or modifications made as per Client’s instructions; or (3) Client’s breach of this Agreement or use of the Proprietary items other than in
accordance with this Agreement, the Documentation or Visual Labs’ instructions (collectively, “IP Exclusions”). Upon the occurrence of any
infringement-related claim for which indemnification is or may be due under this Section, or in the event that Visual Labs believes that such a claim
is likely, Visual Labs may, at its option (i) modify or replace the Proprietary Item so that it becomes non-infringing; {ii) obtain a license to the applicable
third-party intellectual property; or (iii) terminate this Agreement on written notice to Client and refund to Client any pre-paid fees for Services not

provided. The obligations set forth in this Section shall constitute Visual Labs’ entire liability and Client’s sole remedy for the claims set forth in this
section.

8.2. By Client. Client shall indemnify, hold harmless, and, at Visual Labs’ option, defend Visual Labs from and against all costs and expenses
(including reasonable attorneys’ fees), damages, losses, and liabilities arising out of any (a) [P Exclusions, {b) Client Content or Client’s or its Authorized
Users’ use thereof, (c) personal injury, death, theft, or property damage arising from Client’s or its Authorized Users’ use of, or access to, the
Proprietary Items, (d) violations of law or breaches of this Agreement by Client or its Authorized Users, or (e) claims arising out of, related to, or
concerning the Hardware. Visual Labs agrees to give Client: {i) prompt written notice of such claim; (ii) authority to control and direct the defense
and/or settlement of such claim; and (iii) such information and assistance as Client may reasonably request, at Client’s expense, in connection with
such defense and/or settlement. Notwithstanding the foregoing, Client shall not settle any third-party claim, unless such settlement completely and
forever releases Visual Labs with respect thereto or unless Visual Labs provides its prior written consent to such settlement. in any action for which
Client provides defense on behalf of Visual Labs, Visual Labs may participate in such defense at its own expense by counsel of its choice.
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9. TERMINATION
9.1. The initial Subscription Term shall begin on the Effective Date and shall terminate as set forth in Schedule A.

9.2. Either Party may terminate this Agreement immediately on giving notice in writing to the other Party if the other Party commits a material
breach (including any non-payment of fees due) and, in the case of a material breach capable of being cured, failed to cure that breach within fifteen
(15) days after the receipt of a request in writing to cure such breach.

9.3. Upon any termination or expiration of this Agreement, whether under this Section 9 or otherwise, (a) Client shall discontinue all access and
use of all Proprietary Items, and promptly return to Visual Labs any Confidential Information then in Client’s possession or control and {b) Client shall
promptly uninstall the Application from any device owned or controlled by Client, and (c) Visual Labs, at its sole discretion, may block Client access
to the Services and Platform and/or delete Client Content.

9.4. Client shall remain liable for all payments due to Visual Labs with respect to the period ending on the date of termination or expiration. For
any termination other than a termination for good cause by Client in accordance with Section 9.2, the balance of all remaining subscription fees
relating to the then current Subscription Term will be due and payable. The provisions of Sections 1, 2.4, 2.5, 3,4.2,4.3,4.4,5, 6,7, 8,9.3, 9.4, and
10 shall survive any termination or expiration of this Agreement.

10. OTHER PROVISIONS

10.1. Insurance. During the Subscription Term, Visua! Labs will, at no cost to Client, maintain the following minimum insurance in full force and
effect: (i) commercial general liability insurance, including contractual liability coverage and coverage for bodily injury, personal injury, and property
damage in a combined single limit of not less than $1,000,000 per occurrence and $1,000,000 in the aggregate, {ii) workers’ compensation insurance
in compliance with all statutory regulations of the nation, state, territory, or province having jurisdiction over Visual Labs’ employees performing
services under the Agreement with limits of not less than $1,000,000 (or such greater amount as may be required by applicable law), and (iii)
technology errors and omissions insurance in an amount not less than $1,000,000 in the annual aggregate.

10.2. Notice. All notices, consents and other communications under or regarding this Agreement shall be in writing and shall be deemed to have
been received on the earlier of the date of actual receipt or the first business day after being sent by a reputable overnight delivery service. Either
Party may change its address for notices by giving written notice of the new address to the other Party.

10.3. Assignment. Client may not, without Visual Labs’ prior written consent, assign, delegate, pledge, or otherwise transfer this Agreement or
any of its rights or obligations under this Agreement to any party, whether voluntarily or by operation of law. A sale of assets, merger or consolidation
will be deemed an assignment for the purposes of this Agreement.

10.4. Export Laws and Use Outside of the United States. Client shall comply with the export related laws and regulations. Client represents and
warrants that (i) Client is not located in a country that is subject to a U.S. Government embargo, or that has been designated by the U.S. Government
as a “terrorist supporting” country; and (ii) Client is not listed on any U.S. Government list of prohibited or restricted parties. Client shall not export
or re-export directly or indirectly {including via remote access} any Proprietary Items (or parts thereof) to any applicable jurisdiction or entity
prohibited by law or to which a license is required without first obtaining a license from the applicable regulatory authority. Client will defend,
indemnify and hold harmless Visual Labs from and against any violation of such laws or regulations by Client or any of its agents, officers, directors,
or employees.

10.5. Relationship. The relationship between the Parties under this Agreement is that of independent contractors and not partners, joint
venturers or agents.

10.6. Other Limitations. The warranties made by Visual Labs in this Agreement, and the obligations of Visual Labs under this Agreement, run
only to Client and not to any Authorized User or other third party. Under no circumstances shall any Client affiliate, Client customer, contractor,
personnel, invitee, or any other third party be considered a third-party beneficiary of this Agreement. No action or claim of any type relating to this
Agreement may be brought or made by Client more than twelve (12) months after Client first has knowledge of the basis for the action or claim. The
Client and Visual Labs have freely and openly negotiated this Agreement, including the pricing, with the knowledge that the liability is to be limited
in accordance with the provisions of this Agreement.

10.7. Entire Understanding. This Agreement states the entire understanding between the Parties with respect to its subject matter, and
supersedes all prior proposals, marketing materials, negotiations and other written or oral communications between the Parties with respect to the

subject matter of this Agreement. Any terms in an order or written purchase authorization that add to, or conflict with or contradict, any provisions
in the Agreement will have no legal effect.
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10.8. Modification and Waiver. No modification of this Agreement, and no waiver of any breach of this Agreement, shall be effective unless in
writing and signed by an authorized representative of both Parties. This Agreement may not be modified or amended without written agreement of

the Parties. No waiver of any breach of this Agreement, and no course of dealing between the Parties, shall be construed as a waiver of any
subsequent breach of this Agreement.

10.9. Severability. If any portion of any provision of this Agreement is held to be illegal, invalid or unenforceable, in whole or in part, (a) such
unenforceable portion of the provision will be deemed severed from this Agreement, {b} the validity and enforceability of the remaining portion of
the provision and the other provisions of this Agreement will not be affected or impaired, and (c) this Agreement will be amended in order to effect,
to the maximum extent allowable by law, the original intent of such provision.

10.10. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all of which
together shall constitute one and the same instrument.

10.11.  Governing Law and Venue. This Agreement shall be construed and enforced in accordance with the laws of the State of California excluding
choice of law; provided, however, that the terms of any applicable law now or hereafter enacted that is based on or similar to the uniform computer
information transactions act drafted by the national conference of commissioners on uniform state laws shall not apply. Each Party irrevocably
agrees that any legal action, suit or proceeding brought by it that in any way arises out of the Agreement must be litigated exclusively in state court
in San Mateo County or Santa Clara County, California or in a federal court in the Northern District of California.

10.12.  Force Majeure, Except with respect to Client’s payment obligations, neither Party shall be liable for, nor shall either Party be considered
in breach of this Agreement due to any failure to perform its obligations under this Agreement as a result of a cause beyond its control, including any
act of God or a public enemy, act of any military, civil or regulatory authority, change in any law or regulation, fire, flood, earthquake, storm or other
like event, disruption or outage of communications (including the Internet or other networked environment), power or other utility, labor problem,
unavailability of supplies or any other cause which could not have been prevented by the non-performing Party with reasonable care.

10.13.  Use of Name. Client authorizes Visual Labs to use Client’s name in marketing materials and any routine list of Visual Labs clients.

10.14. Notices, Questions, Complaints, and Claims. Please contact us for any notices, questions, complaints, or claims at: Visual Labs, Inc.,
Attention: Alexander Popof, 607 Menlo Avenue, Menlo Park, California 94025 USA; +1 818-919-9802; alp@visuallabsinc.com.

[END OF MASTER TERMS AND CONDITIONS]
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Schedule A - Revised
January 15, 2020
Cortland, Illinois Police Department

The Cortland, lliinois Police Department and Visual Labs, Inc. executed a Subscription Agreement with an Effective Date of
November 25, 2019 that included Schedule A (the “Agreement”). The Parties to the Agreement now wish to replace the original
Schedule A in its entirety with this revised Schedule A, which shall become part of the Agreement. Except as may be modified by
this revised Schedule A, all terms and conditions of the Agreement, and all rights and obligations of the Parties, shall remain
unchanged.

The Services have been provided on a trial basis during an “Evaluation Period” which was the initial Subscription Term. The
Evaluation Period shall be extended through January 31, 2020. A new Subscription Term shall begin on February 1, 2020 and shall
terminate on January 31, 2021. Thereafter, the Subscription Term shall automatically renew for additional one (1) year periods,
unless one Party provides the other Party written notice of its intent to not renew the Subscription Term at least thirty (30) days
prior to the start of the upcoming renewal period.

During the new Subscription Term, the Services will be provided via the use of eight (8) smartphones (the “Devices”) which will be
owned and controlled by Client. The Devices will be deployed on Client employees or agents and will be used primarily as a body
worn camera to record the audio and video of interactions between Client employees or agents and the general public. While the
Visual Labs Application is engaged, each Device will also record, and in certain cases transmit, the approximate physical location
(i.e. latitude and longitude) of the Device.

Each Device may be housed in certain Hardware {as defined herein) such as a smartphone case or other mounting solution provided
by Visual Labs, the cost of which shall be the responsibility of Client. It is the sole responsibility of Client, and not Visual Labs, to
verify that each Device and the mounting solution are appropriate for their employees and agents and that they do not interfere
with the duties of, or compromise the safety of, the persons on which each Device is deployed. If the Devices are activated with a
cellular carrier, the cost of such connectivity shall be the responsibility of Client. At the end of the Subscription Term, Client shall
promptly uninstall the Application from all Devices.

It is understood by Client that certain “real time” Services (e.g. live streaming) require a reasonably strong connection to the
internet. It is further understood that certain areas in which the Devices will be deployed may not support the required connection
to the internet for certain Services.

The default retention period for all Client footage shail be one hundred eighty (180) days. Authorized Client personnel shall have
the ability to change the retention period of any specific file to “indefinite” via the Visual Labs website. Unless the retention period
has been changed, Visual Labs shall delete all Client footage as soon as practicable after the expiration of the retention period.

Fees

Implementation and Training Fee

Visual Labs will charge a one-time implementation and training fee of five hundred dollars {$§500), which includes remote training
services via webinar. The implementation and training fee shall be due and payable by February 29, 2020.

Subscription Fee
Visual Labs will charge a subscription fee of fifty dollars {$50) per Device per month during the new Subscription Term. If Devices
are added during the Subscription Term, the subscription fee shall be increased on a pro rata basis. The subscription fee for the

new Subscription Term shall be four thousand eight hundred dollars ($4,800). Such fee shall be due and payable by February 29,
2020.

Usage Fees

Based on eight (8) Devices, the Services provided during the new Subscription Term shall include a monthly allowance of (i) up to
five hundred (500) hours of video uploaded; (ii) up to five hundred (500) hours of audio recordings uploaded; {iii) up to four (4)
hours of live streaming video; and (iv) up to one thousand three hundred (1,300) photos taken via the photo sequence function or

A-1
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the incident reporting function. If Devices are added during the Subscription Term, the above monthly aliowances will be increased
on a pro rata basis. Should Client exceed these limits during any month, the excess will be charged at a rate of five dollars ($5) per
additional hour of video or audio uploaded, twenty dollars ($20) per additional hour of live streaming, and five cents ($0.05) per
additional photo. Client shall be permitted to retain up to twenty percent (20%) of its annual footage allowance with a retention
greater than the default retention period. Storage above such allowance will be charged at the rates set forth in this paragraph.

Maximum Website User Limit

Client shall be able to designate up to fifteen {15) individuals to receive login credentials and use the Visual Labs website. The

designated users of the system may be changed at Client’s discretion, provided that no more than the maximum number of users
are designated at any one time.

The Parties have caused their duly authorized representatives to execute this revised Schedule A.

Cortland, lllinois Police Department Visual Labs, Inc., a Delaware corporation
By (Signature): By (Signature):

Name (Printed): Name (Printed): _Alexander R. Popof
Title: Title: __Chief Executive Officer

Date: Date:
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February 19, 2020

Honorable Mayor

Members of the Board of Trustees
Town of Cortland

59 S. Somonauk Road

P.O. Box 519

Cortland, Illinois 60112-0519

Dear Ladies and Gentlemen:

This engagement letter (the “Agreement”) , effective as of February 19, 2020, between Sikich LLP, an
lllinois limited liability partnership, (“Sikich,” “we,” “us” or “our”) and Town of Cortland (the “Client,” “you” or
“your”) sets forth the mutual agreements of the parties regarding the audit of the Client’s basic financial
statements for the year ended April 30, 2020 (the “Services”).

The Services will include an audit the financial statements of the governmental activities, the business-type
activities, each major fund and the aggregate remaining fund information, and the related notes to the
financial statements, which collectively comprise the basic financial statements of the Client as of and for
the year ended April 30, 2020.

Accounting standards generally accepted in the United States of America provide for certain required
supplementary information (“RSI”), such as management’s discussion and analysis (“MD&A”), to
supplement the Client’'s basic financial statements. Such information, although not a part of the basic
financial statements, is required by the Governmental Accounting Standards Board who considers it to be
an essential part of financial reporting for placing the basic financial statements in an appropriate
operational, economic, or historical context. As part of our Services, we will apply certain limited procedures
to the Client’s RSl in accordance with auditing standards generally accepted in the United States of America.
These limited procedures will consist of inquiries of management regarding the methods of preparing the
information and comparing the information for consistency with management’s responses to our inquiries,
the basic financial statements and other knowledge we obtained during our audit of the basic financial
statements. We will not express an opinion or provide any assurance on the information because the limited
procedures do not provide us with sufficient evidence to express an opinion or provide any assurance. The
following RSl is required by generally accepted accounting principles and will be subjected to certain limited
procedures, but will not be audited:

1. Management’s Discussion and Analysis.

2. Schedule of Revenues, Expenditures and Changes in Fund Balance - Budget and Actual, for the
General Fund and any major special revenue funds.

3. Schedule of Employer Contributions for the Illinois Municipal Retirement Fund.

4. Schedule of the Town’s Proportionate Share of the Net Pension Liability for the lllinois Municipal
Retirement Fund.

5. Notes to Required Supplementary Information.

ACCOUNTING TECHNOLOGCY ADVISORY
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We have also been engaged to report on supplementary information other than RSI that accompanies the
Client’s financial statements. We will subject the following supplementary information to the auditing
procedures applied in our audit of the financial statements and certain additional procedures, including
comparing and reconciling such information directly to the underlying accounting and other records used
to prepare the financial statements or to the financial statements themselves and other additional
procedures in accordance with auditing standards generally accepted in the United States of America and
we will provide an opinion on it in relation to the financial statements as a whole in a report combined with
our auditor’s report on the financial statements:

1. Combining and Individual Fund Financial Statements and Schedules
2. Consolidated Year End Financial Report

The following other information accompanying the financial statements will not be subjected to the auditing
procedures applied in our audit of the financial statements and our auditor’s report will not provide an
opinion or any assurance on that other information.

1. Supplemental Information
AUDIT OBJECTIVE

The objective of our audit is the expression of opinions as to whether your financial statements are fairly
presented, in all material respects, in conformity with U.S. generally accepted accounting principles and to
report on the fairness of the supplementary information referred to in the second paragraph when
considered in relation to the financial statements as a whole. Our audit will be conducted in accordance
with auditing standards generally accepted in the United States of America and, if required, the standards
for financial audits contained in Government Auditing Standards, issued by the Comptroller General of the
United States, and will include tests of accounting records and other procedures we consider necessary to
enable us to express such opinions and to render the required reports. We cannot provide assurance that
unmodified opinions will be expressed. Circumstances may arise in which it is necessary for us to modify
our opinions or add emphasis-of-matter or other-matter paragraphs. If our opinions on the financial
statements are other than unmodified, we will discuss the reasons with you in advance. If circumstances
occur related to the condition of your records, the availability of sufficient, appropriate audit evidence, or
the existence of a significant risk of material misstatement of the financial statements caused by error,
fraudulent financial reporting, or misappropriation of assets, which in our professional judgment prevent us
from completing the audit or forming an opinion on the financial statements, we retain the right to take any
course of action permitted by professional standards, including declining to express an opinion or issue a
report, or withdrawing from the Agreement.

If required, we will also provide a report (that does not include an opinion) on internal control related to the
financial statements and compliance with the provisions of laws, regulations, contracts, and grant
agreements, noncompliance with which could have a material effect on the financial statements as required
by Government Auditing Standards. The report on internal control and on compliance and other matters
will include a paragraph that states (1) that the purpose of the report is solely to describe the scope of
testing of internal control and compliance, and the results of that testing, and not to provide an opinion on
the effectiveness of the entity’s internal control on compliance, and (2) that the report is an integral part of
an audit performed in accordance with Government Auditing Standards in considering the entity’s internal
control and compliance. The paragraph will also state that the report is not suitable for any other purpose.
If during our audit we become aware that the Client is subject to an audit requirement that is not
encompassed in the terms of this engagement, we will communicate to management and those charged
with governance that an audit in accordance with U.S. generally accepted auditing standards and the
standards for financial audits contained in Government Auditing Standards may not satisfy the relevant
legal, regulatory, or contractual requirements.
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AUDIT PROCEDURES - GENERAL

An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements; therefore, our audit will involve judgment about the number of transactions to be
examined and the areas to be tested. An audit also includes evaluating the appropriateness of accounting
policies used and the reasonableness of significant accounting estimates made by management, as well
as evaluating the overall presentation of the financial statements. We will plan and perform the audit to
obtain reasonable rather than absolute assurance about whether the financial statements are free of
material misstatement, whether from (1) errors, (2) fraudulent financial reporting, (3) misappropriation of
assets, or (4) violations of laws or governmental regulations that are attributable to the government or to
acts by management or employees acting on behalf of the government. Because the determination of abuse
is subjective, Government Auditing Standards (if applicable), do not expect auditors to provide reasonable
assurance of detecting abuse.

Because of the inherent limitations of an audit, combined with the inherent limitations of internal control,
and because we will not perform a detailed examination of all transactions, there is a risk that material
misstatements or noncompliance may exist and not be detected by us, even though the audit is properly
planned and performed in accordance with U.S. generally accepted auditing standards and, if required,
Government Auditing Standards. In addition, an audit is not designed to detect immaterial misstatements
or violations of laws or governmental regulations that do not have a direct and material effect on the financial
statements. However, we will inform the appropriate level of management of any material errors or any
fraudulent financial reporting or misappropriation of assets that come to our attention. We will also inform
the appropriate level of management of any violations of laws or governmental regulations that come to our
attention, unless clearly inconsequential, and of any material abuse that comes to our attention.

Our procedures will include tests of documentary evidence supporting the transactions recorded in the
accounts and may include tests of the physical existence of inventories and direct confirmation of
receivables and certain other assets and liabilities by correspondence with selected individuals, funding
sources, creditors and financial institutions. We will request written representations from your attorneys as
part of the engagement and they may bill you for responding to this inquiry. At the conclusion of our audit,
we will require certain written representations from you about your responsibilities for the financial
statements; compliance with laws, regulations, contracts and grant agreements; and other responsibilities
required by generally accepted auditing standards.

AUDIT PROCEDURES - INTERNAL CONTROL

Our audit will include obtaining an understanding of the government and its environment, including internal
control, sufficient to assess the risks of material misstatement of the financial statements and to design the
nature, timing and extent of further audit procedures. Tests of controls may be performed to test the
effectiveness of certain controls that we consider relevant to preventing and detecting errors and fraud that
are material to the financial statements and to preventing and detecting misstatements resulting from illegal
acts and other noncompliance matters that have a direct and material effect on the financial statements.
Our tests, if performed, will be less in scope than would be necessary to render an opinion on internal
control and, accordingly, no opinion will be expressed in our report on internal control issued pursuant to
Government Auditing Standards (if applicable).

An audit is not designed to provide assurance on internal control or to identify significant deficiencies or
material weaknesses. Accordingly, we will express no such opinion. However, during the audit, we will
communicate to management and those charged with governance internal control related matters that are
required to be communicated under AICPA professional standards and, if required, Government Auditing
Standards.
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AUDIT PROCEDURES - COMPLIANCE

As part of obtaining reasonable assurance about whether the financial statements are free of material
misstatement, we will perform tests of the Client’s compliance with provisions of applicable laws, regulations,
contracts and agreements, including grant agreements. However, the objective of those procedures will not
be to provide an opinion on overall compliance and we will not express such an opinion in our report on
compliance issued pursuant to Government Auditing Standards (if applicable).

EXAMINATION OF MANAGEMENT’S ASSERTION OF COMPLIANCE

We will also examine management’s assertion that the Client complied with the provisions of subsection (q)
of Section 11-74.4-3 of the lllinois Tax Increment Redevelopment Allocation Act (lllinois Public Act 85-1142)
(the ITIRAA) during the year ended April 30, 2020. The objectives of our examination are to (1) obtain
reasonable assurance about whether management’s assertion is free from material misstatement based
on the ITIRAA. Our examination will be conducted in accordance with attestation standards established by
the American Institute of Certified Public Accountants. Accordingly, it will include examining on a test basis,
your records and other procedures to obtain evidence necessary to enable us to express our opinion. We
will issue a written report upon completion of our examination. We cannot provide assurance that an
unmodified opinion will be expressed. Circumstances may arise in which it is necessary for us to modify
our opinion. If our opinion is other than unmodified, we will discuss the reasons with you in advance. If, for
any reason, we are unable to complete the examination, or are unable to form or have not formed an opinion,
we may decline to express an opinion or may withdraw from this Agreement.

Because of inherent limitations of an examination engagement, together with the inherent limitations of
internal control, an unavoidable risk exists that some material misstatements may not be detected, even
though the examination is properly planned and performed in accordance with the attestation standards.

Our report will be intended solely for the information and use of the Mayor, the Village Council, management
of the Village, the lllinois State Comptroller’s Office and the joint review boards and is not intended to be
and should not be used by anyone other than these specified parties.

We will plan and perform the examination to obtain reasonable assurance about whether management’s
assertion of compliance is free from material misstatement, based on the ITIRAA. Our Services will not
include a detailed inspection of every transaction and cannot be relied on to disclose all material errors;
known and suspected fraud; internal control deficiencies or noncompliance with laws or regulations that
may exist.

We understand that you will provide us with the information required for our examination and that you are
responsible for the accuracy and completeness of that information.

Management of the Client is responsible for its assertion and for its compliance with the provisions of
subsection (q) of Section 11-74.4-3 of the lllinois Tax Increment Redevelopment Allocation Act and for
selecting the criteria and determining that such criteria are appropriate for your purposes. You are also
responsible for providing us with (1) access to all information of which you are aware that is relevant to the
measurement, evaluation, or disclosure of the subject matter (2) additional information that we may request
for the purpose of the examination, and (3) unrestricted access to persons within the entity from whom we
determine it necessary to obtain evidence.

At the conclusion of the examination engagement, you agree to provide us with certain written
representations in the form of a representation letter which can be included with the representations made
in relation to the audit of the financial statements.
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OTHER SERVICES

We will also assist in preparing the financial statements and related notes of the Client in conformity with
U.S. generally accepted accounting principles based on information provided by you. These and other
nonaudit Services provided do not constitute an audit under auditing standards generally accepted in the
United States of America and, if required, Government Auditing Standards and such Services will not be
conducted in accordance with auditing standards generally accepted in the United States of America and,
if required, Government Auditing Standards.

Other nonaudit Services expected to be performed during our audit of the financial statements as of and
for the year ended April 30, 2020 and other deliverables are as follows:

= Prepare twelve (12) copies and one electronic copy (.pdf) of the annual financial report (AFR)
(Management’s Discussion and Analysis to be provided by the Town).

= Prepare twelve (12) copies of the management letter.

= Prepare three (3) copies and electronic filing of the lllinois Comptroller Annual Financial Report.

= Prepare twelve (12) copies and one electronic copy (.pdf) of the report on compliance with
provisions of 65 ILCS 5/11-74 of the lllinois Tax Increment Redevelopment Allocation Act.

MANAGEMENT RESPONSIBILITIES

Management is responsible for designing, implementing, establishing, and maintaining effective internal
controls relevant to the preparation and fair presentation of financial statements that are free from material
misstatement, whether due to fraud or error, and for evaluating and monitoring ongoing activities, to help
ensure that appropriate goals and objectives are met; following laws and regulations; and ensuring that
management and financial information is reliable and properly reported. Management is also responsible
for implementing systems designed to achieve compliance with applicable laws, regulations, contracts, and
grant agreements. You are also responsible for the selection and application of accounting principles, for
the preparation and fair presentation of the financial statements and all accompanying information in
conformity with U.S. generally accepted accounting principles, and for compliance with applicable laws and
regulations and the provisions of contracts and grant agreements.

Management is also responsible for making all financial records and related information available to us and
for the accuracy and completeness of that information. You are also responsible for ensuring that
management and financial information is reliable and properly reported. You are also responsible for
providing us with (1) access to all information of which you are aware that is relevant to the preparation and
fair presentation of the financial statements, (2) additional information that we may request for the purpose
of the audit, and (3) unrestricted access to persons within the government from whom we determine it
necessary to obtain audit evidence.

Your responsibilities include adjusting the financial statements to correct material misstatements and
confirming to us in the management representation letter that the effects of any uncorrected misstatements
aggregated by us during the current engagement and pertaining to the latest period presented are
immaterial, both individually and in the aggregate, to the financial statements taken as a whole.

You are responsible for the design and implementation of programs and controls to prevent and detect
fraud, and for informing us about all known or suspected fraud affecting the government involving (1)
management, (2) employees who have significant roles in internal control, and (3) others where the fraud
could have a material effect on the financial statements. Your responsibilities include informing us of your
knowledge of any allegations of fraud or suspected fraud affecting the government received in
communications from employees, former employees, grantors, regulators, or others. In addition, you are
responsible for identifying and ensuring that the government complies with applicable laws, regulations,
contracts, agreements, and grants and for taking timely and appropriate steps to remedy fraud and
noncompliance with provisions of laws, regulations, contracts, grant agreements, or abuse that we report.
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You are also responsible for the preparation of the supplementary information, which we have been
engaged to report on, in conformity with U.S. generally accepted accounting principles. You agree to include
our report on the supplementary information in any document that contains and indicates that we have
reported on the supplementary information. You also agree to include the audited financial statements with
any presentation of the supplementary information that includes our report thereon or make the audited
financial statements readily available to users of the supplementary information no later than the date the
supplementary information is issued with our report thereon. Your responsibilities include acknowledging
to us in the written representation letter that (1) you are responsible for presentation of the supplementary
information in accordance with GAAP; (2) you believe the supplementary information, including its form and
content, is fairly presented in accordance with GAAP; (3) the methods of measurement or presentation
have not changed from those used in the prior period (or, if they have changed, the reasons for such
changes); and (4) you have disclosed to us any significant assumptions or interpretations underlying the
measurement or presentation of the supplementary information.

Management is responsible for establishing and maintaining a process for tracking the status of audit
findings and recommendations. Management is also responsible for identifying and providing report copies
of previous financial audits, attestation engagements, performance audits, or other studies related to the
objectives discussed in the Audit Objectives section of this letter. This responsibility includes relaying to us
corrective actions taken to address significant findings and recommendations resulting from those audits,
attestation engagements, performance audits, or studies. You are also responsible for providing
management’s views on our current findings, conclusions and recommendations, as well as your planned
corrective actions, for the report and for the timing and format for providing that information.

With regard to the electronic dissemination of audited financial statements, including financial statements
published electronically on your website, you understand that electronic sites are a means to distribute
information and, therefore, we are not required to read the information contained in these sites or to consider
the consistency of other information in the electronic site with the original document.

You agree to assume all management responsibilities relating to the financial statements and related notes
and any other non-audit Services we provide. You will be required to acknowledge in the management
representation letter our assistance with preparation of the financial statements and related notes and that
you have reviewed and approved the financial statements and related notes prior to their issuance and
have accepted responsibility for them. Further, you agree to oversee the nonaudit Services by designating
an individual, preferably from senior management, who possesses suitable skill, knowledge, or experience;
evaluate the adequacy and results of those Services; and accept responsibility for them.

ENGAGEMENT ADMINISTRATION, FEES AND OTHER

In accordance with professional standards, any discussions during the period of the Agreement between
any individual representing your Client and a member of the Sikich engagement team regarding potential
employment or association with the Client creates an impairment of independence for the Sikich employee
and possibly Sikich. Such a situation could require us to temporarily or permanently remove that person
from your engagement or to perform additional procedures or re-perform procedures, which would increase
our fees. Should we not become aware of the impairment until after the conclusion of the provision of
Services, Sikich’s independence would be deemed to have been impaired. Please inform appropriate
personnel in your Client to refrain from any such discussions with any Sikich staff while the engagement is
ongoing and notify Brian D. LeFevre immediately if you or anyone else at the Client becomes aware that
any such discussions may have occurred.

We may from time-to-time and depending on the circumstances, use third party service providers in serving
your account. We may share confidential information about you with these service providers, but remain
committed to maintaining the confidentiality and security of your information. Accordingly, we maintain
internal policies, procedures and safeguards designed to protect the confidentiality of your personal
information. In addition, we will enter into confidentiality agreements with all service providers to maintain
the confidentiality of your information and we will take reasonable precautions to determine that such
service providers have appropriate procedures in place to prevent the unauthorized release of your
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confidential information to others. In the event that we are unable to secure an appropriate confidentiality
agreement, you will be asked to provide your consent prior to the sharing of your confidential information
with the third party service provider. Furthermore, we will remain responsible for the work provided by any
such third party service providers engaged by us.

Client hereby explicitly acknowledges and consents to Sikich’s use of third-party cloud computing services
to store confidential and proprietary information and other data of the Client, and agrees that Sikich’s use
of such cloud services coupled with the use of encrypted devices, password protections and firewall
protection shall constitute the best efforts of Sikich to safeguard such information and data from
unauthorized disclosure. Client further agrees that, subject to applicable law, Sikich shall only be liable for
such unauthorized disclosure or use if it has been finally judicially determined by a court of competent
jurisdiction that Sikich did not take commercially reasonable measures to protect the confidential and
proprietary information and other data of the Client from unauthorized disclosure or use.

The assistance to be supplied by Client personnel is described in the workpaper request lists for preliminary
(interim) and final fieldwork, which outline the specific schedules and information we are requesting for this
Agreement. The workpaper request lists will be discussed with and coordinated with the Finance
Department and the Town Clerk. The timely and accurate completion of this work is an essential condition
to our completion of the audit and issuance of our audit report. This Agreement assumes that all records,
documentation and information we requested in connection with our audit (and outlined in the workpaper
request lists) are complete and available at the beginning of the respective phases of the engagement. It
also assumes that key personnel are available to us during the duration of the audit. The accuracy of these
assumptions will allow us to conduct our audit without any delays or inefficiencies for the fee noted in this
Agreement. If the assumptions are not accurate and you fail to provide the records, documentation,
information and key personnel required, there may be additional fees to cover our cost for the delays and
possible rescheduling of the engagement. If significant additional time is necessary, we will discuss it with
you and arrive at a new fee estimate before we incur the additional costs.

We understand that your employees will prepare all cash, accounts receivable and other confirmations we
request and will locate any documents selected by us for testing.

You may request that we perform additional services not contemplated by this Agreement. If this occurs,
we will communicate with you regarding the scope of the additional services and the estimated fees. We
also may issue a separate engagement letter covering the additional services. In the absence of any other
written communication from us documenting such additional services, our services will continue to be
governed by the terms of this Agreement. Notwithstanding the foregoing, this Agreement will not include
any services related to the Affordable Care Act or consideration of taxable fringe benefits including those
impacted by Affordable Care Act; in all circumstances, services related to the Affordable Care Act and other
taxable fringe benefit reporting will be the subject of a separate engagement letter and will be billable under
a separate hourly rate structure than the services provided hereunder.

We will provide copies of our reports to the Client; however, management is responsible for distribution of
the reports and the financial statements. Unless restricted by law or regulation, or containing privileged and
confidential information, copies of our report are to be made available for public inspection.

The audit and examination documentation for this Agreement is the property of Sikich and constitutes
confidential information. However, subject to applicable laws and regulations, audit and examination
documentation and appropriate individuals will be made available upon request and in a timely manner to
a cognizant or oversight agency for audit or its designee, a federal agency providing direct or indirect
funding, or the U.S. Government Accountability Office for purposes of a quality review of the audit, to resolve
audit findings, or to carry out oversight responsibilities. We will notify you of any such request. If requested,
access to such audit documentation will be provided under the supervision of Sikich personnel. Furthermore,
upon request, we may provide copies of selected audit documentation to the aforementioned parties. These
parties may intend, or decide, to distribute the copies or information contained therein to others, including
other governmental agencies.
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As a result of our prior or future services to you, we might be requested or required to provide information
or documents to you or a third party in a legal, administrative, regulatory inquiry (other than that mentioned
in the previous paragraph) or arbitration or similar proceeding in which we are not a party. If this occurs,
our efforts in complying with such requests will be deemed billable to you as a separate engagement. We
shall be entitled to compensation for our time and reasonable reimbursement for our expenses (including
legal fees) in complying with the request.

The audit and examination documentation for this Agreement will be retained for a minimum of seven years
after the report release date or for any additional period requested by the cognizant or oversight agency for
audit, or pass-through entity. If we are aware that a federal awarding agency or auditee is contesting an
audit finding, we will contact the party(ies) contesting the audit finding for guidance prior to destroying the
audit documentation. Sikich does not keep any original client records so we will return those to you at the
completion of the Services rendered under this Agreement. When records are returned to you, it is your
responsibility to retain and protect your records for possible future use, including potential examination by
any government or regulatory agencies.

Final reports will be issued upon your approval of the preliminary drafts. Our audit engagement ends on
delivery of our audit report. Any follow-up services that might be required will be a separate, new
engagement. The terms and conditions of that new engagement will be governed by a new, specific
engagement letter for that service. Brian D. LeFevre is the engagement partner and is responsible for
supervising the engagement and signing the reports or authorizing another individual to sign them.

Our fee for these services will not exceed $17,113 for the Town and $1,325 for the TIF compliance
examination which includes out-of-pocket costs such as report reproduction, postage, etc.

Services will be invoiced to you from time-to-time as work progresses. In accordance with Illinois Compiled
Statutes, payments for all Services are due within sixty days of receipt of an invoice. Invoices not paid within
sixty days are subject to finance charges of 1% per month (12% annually).

We reserve the right to suspend or terminate Services for reasonable cause, such as failure to pay our
invoices on a timely basis or failure to provide the information or cooperation necessary for successful
performance of the Services. Our Services will be deemed to be completed upon written naotification of
termination, even if we have not completed our report. You will be obligated to compensate us for the time
expended to that point and to reimburse us for all out-of-pocket expenditures through the date of termination.

You hereby agree to indemnify and hold harmless Sikich and its partners, directors, employees, agents or
subcontractors against all costs, expenses, losses, judgments, damages and liabilities (including
reasonable attorneys’ fees and expenses) associated with any third party claim, threat or proceeding
relating to the performance of the Services by Sikich under this Agreement, other than as determined
through mediation to have been caused by our own gross negligence or willful misconduct.

You agree that our maximum liability to you for any negligent errors or omissions committed by us in the
performance of the Services will be limited to the amount of fees we receive from you under this Agreement
for the Services provided under this Agreement giving rise to the liability, except to the extent determined
to result from our gross negligence or willful misconduct. You agree that this limitation applies to any and
all liability or causes of action against us, however alleged or arising, unless otherwise prohibited by law or
professional standards. Additionally, our liability as auditors shall be limited to the period covered by our
audit and shall not extend to later periods for which we are not engaged as auditors or prior periods before
we were engaged as auditors. In no event will Sikich be liable to you or any third party, whether a claim be
in tort, contract or otherwise, for any amount in excess of the total professional fees paid pursuant to this
Agreement for the Services provided under this Agreement giving rise to the liability, or for any special,
consequential, exemplary, incidental indirect, lost profit, punitive or similar damages of any kind.
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No (i) direct or indirect holder of any equity interests or securities of Sikich, (ii) affiliate of Sikich, or (iii)
director, officer, employee, representative, or agent of Sikich, or of an affiliate of Sikich or of any such direct
or indirect holder of any equity interests or securities of Sikich (collectively, the “Sikich Affiliates”) shall
have any liability or obligation of any nature whatsoever in connection with or under this Agreement or the
transactions contemplated hereby, and Client waives and releases all claims against such Sikich Affiliates
related to any such liability or obligation.

If any dispute, controversy or claim arises in connection with the performance or breach of the Agreement,
either party may, on written notice to the other party, request that the matter be mediated. Such mediation
will be conducted by a mediator appointed by and pursuant to the Mediation Rules of the American
Arbitration Association. Both parties will exert their commercially reasonable best efforts to discuss with
each other in good faith their respective positions in an attempt to finally resolve such dispute or controversy.
Each party may disclose any facts to the other party or the mediator which it, in good faith, considers
necessary to resolve the matter. All such discussions, however, will be for the purpose of assisting in
settlement efforts and will not be admissible in any subsequent litigation or proceeding against the
disclosing party. Except as agreed by both parties in writing, the mediator will keep confidential all
information disclosed during negotiations. The mediation proceedings will conclude within sixty days from
receipt of the written notice unless extended or terminated sooner by mutual consent. Each party will be
responsible for its own expenses. The fees and expenses of the mediator, if any, will be borne equally by
the parties.

ACCEPTANCE

You acknowledge having read this Agreement in its entirety, have had full opportunity to consider its terms
in consultation with your attorney, have had full and satisfactory explanation of the same and fully
understand and agree to be bound by the terms of this Agreement.

Please indicate your understanding and acceptance of this Agreement and your intention to be legally
bound hereby by executing this Agreement in the space provided below where indicated and return it to
our offices, indicating your authorization for us to proceed on the above terms and conditions.

We appreciate the opportunity to be of service to you and believe this Agreement accurately summarizes
the significant terms of our engagement. If you have any questions, please let us know.

Very truly yours,

L= 5%

By: Brian D. LeFevre, CPA, MBA
Partner
On behalf of Sikich LLP
Acknowledged:

Town of Cortland

By:

Title:

Date:







Monthly Report: Public Works

Town of Cortland

To: Mayor, Russ Stokes
From: John Kocher

01/22/19 to 02/21/20

Streets and Maintenance

Plowing and salting as needed

Patch pot holes as needed

Hauled snow out of pile areas

Repaired street light on Crabapple and Wildflower
Repaired street light on Lexington and Preston

Picked up patch mix in Aurora

Cut down trees at Somonauk and Cortland Center Roads
Julie locates as needed

Worked on Budget information

Storm Sewer

Measured for storm sewer replacement on Chestnut for this summer’s work

Thank you, John
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Water and Wastewater Department Monthly Report

January 2020

Listed below is a summary of the activities the Water and Wastewater Department performed during January.

GENERAL
e Completed work orders for:
Shut-Off Service: 0
Turn On Service: 0
Final Read: 6
Courtesy Read: 0
Julie Locate Requests: 41
New Meters Installed: 0
Existing Meters Replaced With New Meters: 12
Other: 2
Total Work Orders: 18

WASTEWATER
e Approx. 12,792,000 gallons flowed into the treatment plant.
e Approx. 6,425,000 gallons were discharged
e The Discharge Monitoring Report (DMR) was completed and filed with the IEPA.
e  Completed monthly sampling.
e Continued work on ceiling.

e Completed quarterly monitoring well sampling.
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WATER
Completed daily lab samples related to water quality. (pH, Fluoride, Chlorine, Hardness)
Monthly chemical injection reports were complete and mailed to the IEPA.
Completed monthly sampling.

Completed routine VOC and SOC sampling at the wells.

Well Pumpage
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Well1 114,900
Well2 64,500
Well 3 2,232,000
Well 4 4,708,500

Total pumpage of treated water from wells for Januaury: 7,119,900







SUMMARY

Part | Crimes 3
-Violent Crimes I
-Property Crimes 2
Part Il Crimes 9
Drug Offenses 1
Alcohol Offenses 0
Juvenile Offenses 1
Municipal Code 0
Traffic Stops 19
Warnings 13
Tickets Issued 5
Accidents 4
Criminal Arrests 4
*Warrant Arrests
(# also included in Criminal Arrests) 2
Calls For Service 97
CAD Events 381
Case Reports 32
Parking Tickets 27
| Total 601
SPECIAL SERVICES FOR JANUARY ~ CALLSBY DAY OF WEEK, S
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INCIDENT OF THE MONTH

Cortland Officers responded to a report of an active domestic
disturbance between two brothers at a residence on N. Aspen St. Upon
arrival, the Officers found the brothers engaged in a heated argument
regarding the breakage of a marijuana pipe. Officers had to use caution
as Cortland Police has responded to this residence for domestics on
numerous occasions, including incidents of domestic battery. The
brothers were separated and eventually calmed down. One of the
brothers agreed to leave the residence for the night and order was
restored.






2020 MONTHLY PERMITS ISSUED

JAN

FEB

MAR

APR

MAY

JUN

JUL

AUG

SEPT

OoCT

NOV

DEC

Yearly Total

NEW CONSTRUCTION

RESIDENTIAL

No building|

INDUSTRIAL / COMMERCIAL BLDG

permits

o

SALT SHED

issued in

o

REMODELING/RENOVATION

January

ELECTRICAL / ELEC SERVICE UPGRADE

PLUMBING

FURNACE

REMODEL / REPAIR

REPLACEMENT DOORS

REPLACEMENT WINDOWS

ROOF

ROOF OVER PORCH/BACK DOOR COVER

SIDING

ADDITION

RADON MITIGATION

o|0o|Oo|o|Oo|Oo|O|o|O|O|O

DEMOLITION

GARAGE

HOUSE

INDUSTRIAL / COMMERCIAL BLDG

OTHER

o|o|o|o

MISCELLANEOUS

ELECTRICAL - WATER TOWER

FIRE ALARM SYSTEM

FIRE SPRINKLER SYSTEM

IRRIGATION SYSTEM ELECTRICAL

LIFT STATION

WATER SERVICE

HOT WATER HEATER

SEWER REPAIR

DUMPSTER ENCLOSURES

Reactivate Permit to Receive Final Occ Cert

REGRADING

WIRELESS CELL ANTENNA
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ALL OTHER IMPROVEMENTS

AES FIRE RADIO

AIR CONDITIONER

DECK

DECK - PRIVACY WALL

DRIVEWAY / DRIVEWAY EXT

EXCAVATION

FENCE

FIREPLACE

GARAGE

GARAGE HEATER

GRAVEL LOT EXTENSION

HOT TUB

OUTDOOR FIREPLACE/ PATIO WALL

PERGOLA/GAZEBO

PARKING LOT NEW

PARKING LOT ADDITION

PAVING

POOL / HOT TUB

PORCH

RAMP

SHED

SIGN

SOLAR PANELS

CONCRETE STEPS/STOOP

STORAGE BUILDING

UTILITY PERMIT

WHOLE HOUSE GENERATOR
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2020 monthly permit count report
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