


911 GENERAL INFORMATION

DATE:01/30/2024

Type of Change: DConsolidation within an ETSB Joint ETSB |:|Unserved consolidation

Current System Name: Population Served Land Area in Sq Miles

Northwest Central 9-1-1 System 510,000 173
5100000 173

System Name after Consolidation:  Northwest Central 9-1-1 System

PSAP EFFECTED:
(Consolidation Plans Only)

Consolidation/ | Decommission/
Remain Open | Close

Primary | Secondary

Wheeling 9-1-1 Center

X

911 System Contact: John Ferraro

Street Address: 1975 E. Davis St.

City, State and Zip Code:_Arlington Heights, IL. 60005

Office Telephone:(847) 590-3438

Cellular Telephone: (708) 446-1037

Email: jferraro@nwcds.org

Wireless Coverage for Consolidated System:

_100 % Phase Il compliant
% Phase | compliant

Please check if applicable:
X NG9-1-1 capable
X Receive 9-1-1 Text

Receive 9-1-1 Video













12.  Have you included call handling and aid outside %Yes

jurisdictional boundary agreements? No
Plans submitted without this documentation will be rejected.

13.  Have you included a new system diagram? %Yes

No

Plans submitted without this documentation will be rejected.

13a. Does the new system diagram include all PSAP(s) [X] Yes
and backup PSAP location(s)? No

Plans submitted without this documentation will be rejected.

14.  Have or will all areas within the 9-1-1 system be addressed for the database? Yes
If no, please explain. [ [No

14a. Explain all aspects of the database, i.e., how often is it updated, where is it located, etc.

The database is updated nearly daily. It is locarted in two locations: our main facility in Arlington Heights, as well as our
backup center at Schaumburg. Additionally, files are backed up via Amazon Cloud.

15. Who is the 9-1-1 system provider for your 911 system? Please explain whether the system will be legacy based,
next generation based or a combination.

NWCDS is on the ESlInet provided by AT&T.

(Please include additional pages if needed.)
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FINANCIAL INFORMATION

Name of ETSB(s) that are being dissolved Total Reserves to be transferred to the Joint ETSB
Wheeling Joint Emergency Telephone System Board $ $0.00
$

Dispatch Staff and Positions

__8 Number of answering positions prior to the consolidation (total for all entities)

__ 20 Number of answering positions in the consolidated system

__ 5 Number of full time dispatchers/call takers prior to the consolidation (total for all entities)
__ 69 Number of full time dispatchers/call takers in the consolidated system

_ 0 Number of part time dispatchers/call takers prior to the consolidation (total for all entities)

2 Number of part time dispatchers/call takers in the consolidated system

Total amount (and percentage) of salaries paid for by 9-1-1 authority prior to consolidation:
$ $ 342,540.98 100 o,

Total amount (and percentage) of salaries to be paid for by 9-1-1 authority after consolidation:

$ $171,270.49 500,
9-1-1 Network Cost (per year)
a) Total network cost for each entity prior to the consolidation $ $ 81,660.00
b) Total network cost of consolidated system $ $ 402,000.00
c) Netchange in network costs: $ -$ 320,340.00

If no cost savings in network please explain:
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FINANCIAL INFORMATION

Identify Network Costs that the ETSB believes the State will pay for the Consolidated System:

Network Cost Estimated Amount (per year)
Northwest Central 9-1-1 System $ $ 402,000.00
Village of Wheeling $ $ 81,660.00
$
$
$
Other Consolidation Cost
PSAP, CPE, CAD Equipment, logging recorders $ $70,736.00
MSAG and Mapping Development or changes $ $6,000.00
Radio Consoles $ % 30,875.400
Construction or Remodel of PSAP $ $0.00
Parsanfiol $ $ 504,945.00
S;geéx(;:ssgegsvc):? total amount in the blank at the right $ 20,746.80
USS Fire Alerting Mobile Radios and Radio IP licenses for mobile data terminals
Recurring and Nonrecurring Cost (per year)
Estimated nonrecurring cost for consolidation $ $ 121,858.26
a) Recurring costs prior to consolidations (all entities) $ $ 504,950.00
b) Proposed recurring cost for consolidated system $ $ 109,900.00
c) Netchange in recurring costs:a-b =c¢ $ $ 395,050.00

Revenue (per year)

Projected surcharge revenue $9,840,000.00

Projected revenue from local governments % £.990,890.00

Projected revenue from other sources (grants) $ 325,000.00

Revenue in reserves $ 7,105,409.00

& & & &H

Total Revenue $ 24,261,399.00
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Provide a list of public safety agencies (Police, Fire, EMS etc.) that are to be dispatched by the 9-1-1 System. Each

PARTICIPATING AGENCIES

Agencies land area(s) in square miles and estimated population which will have access to the proposed 9-1-1 System. Do
not forget to include County Sheriff’s jurisdiction and lllinois State Police Districts. Each agency that appears on this list
should also have signed a call handling agreement.

9-1-1 Participant Agencies

Street Address, City, Zip Code

Administrative
Telephone No.

Direct
Dispatch

Transfer

Call
Relay

Wheeling Police*

see attached

X

Wheeling Fire*

see attached

X

*As of 01/09/2025
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ADJACENT AGENCIES LIST

Provide a list of public safety agencies and existing 9-1-1Systems that are adjacent to the proposed system's
boundaries. Each agency that appears on this list should also have signed a call handling agreement and/or aid outside
jurisdictional boundaries.

AGENCY STREET ADDRESS, CITY, ZIP CODE TELEPHONE NUMBER

Deerfield PD 850 Waukegan Rd. (847) 945-8636

Deerfield, IL. 60015
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CARRIER LISTING

(Wireline, Wireless, VoIP)

Provide a list of each carrier that will be involved in the proposed system.

(USE ADDITIONAL SHEETS AS NECESSARY)

CARRIERS

STREET ADDRESS, CITY, ZIP CODE

TELEPHONE NUMBER

Sprint / T-Mobile

Ler3@t-mobile.com

(973) 292-8911

AT&T

lawson.dripps@att.com

(513) 657-6270

Verizon

zarine.parlenko@verizonwireless.com

(206) 792-2218

17










RESOLUTION NO. 24-001
A RESOLUTION OF THE NORTWEST CENTRAL :
9-1-1 SYSTEM - EMERGENCY TELEPHONE SYSTEM BOARD APPROVING
THE MEMBERSHIP
OF THE VILLAGE OF WHEELING IN THE

NORTHWEST CENTRAL 9-1-1 SYSTEM - EMERGENCY
TELEPHONE SYSTEM BOARD

WHEREAS, the Northwest Central 9-1-1 System - Emergency Telephone
System Board (ETSB) is in existence and operates under the authority of the Illinois
Emergency Telephone System Act, 50 ILCS 750/1 et seq.; and

WHEREAS, the Northwest Central 9-1-1 System - ETSB operates a consolidated
9-1-1 system for members in Cook, DuPage, Kane and Lake Counties Illinois and has
operated this system since 1972: and

WHEREAS, the Village of Wheeling established an Emergency Telephone
System Board (ETSB) within the Village of Wheeling but has, since that ETSB was
established, determined to dissolve its ETSB; and

WHEREAS, the Village of Wheeling desires to affiliate itself with the
Northwest Central 9-1-1 System - ETSB and become part of a joint ETSB as
authorized in the Illinois Emergency Telephone System Act, 50 ILCS 750/15.4; and

WHEREAS, consolidated 9-1-1 systems have been demonstrated to be of great
value to the member units of local government; and

WHEREAS, membership of the Village of Wheeling in the Northwest Central
9-1-1 System - ETSB will directly benefit the member agencies of the Northwest Central
9-1-1 System - ETSB and the residents served by both the Northwest Central 9-1-1

System - ETSB and the Village of Wheeling; and



WHEREAS, Article VII, Section 10 of the 1970 Constitution of the State of
[llinois and the Illinois Intergovernmental Cooperation Act, 5 ILCS 220/1 et seq.,
authorize the joint exercise by two or more units of governfnent any power common to
them; and

WHEREAS, it is the desire of the Northwest Central 9-1-1 System - ETSB to
provide and maintain a consolidated 9-1-1 system and joint dispatching system and that
the Village of Wheeling be admitted to membership in the Northwest Central 9-1-1
System - ETSB.

NOW THEREFORE, in consideration of the mutual advantages to be derived
from the membership of the Village of Wheeling in the Northwest Central 9-1-1 System
- ETSB and in consideration of the covenants expressed herein, the Northwest Central 9-
1-1 System - ETSB resolves as follows:

1. The foregoing recitals are a material part of this Resolution and
incorporated hereinas ifthey were fully set forth inthis section.

2. The Village of Wheeling is hereby approved for membership in the
Northwest Central 9-1-1 System - .ETSB.

3. The Village of Wheeling shall by its membership in the Northwest
Central 9-1-1 System - ETSB be subject to all of the provision of the Northwest
Central Dispatch System Venture Agreement and the By Laws of the Northwest
Central Dispatch System.

4. The Village of Wheeling shall take all action necessary to ensure

that the 9-1-1 surcharge funds collected in Zip Code 60090 after the effective




























































3. By-Laws, Northwest Central 8-1-1 System shall be subject to and shall be
governed by certain By-Laws whichshall be adopted by the Joint Emergency
Telephone System Board together with any. amendments which may be made in

the manner and means provided.

4, Participation. Each participating municipality in the Northwest Central
9-1-1 System; and each municipality which may hereafter become a participant is
a member and IS entitled to-the rights and privileges and is subject to'the

obligations .of membership, all as may be provided in the By-Laws.

‘5. Termination. Any party to this Agréement may cease to be a party hereto
and may withdraw from participation in the mariner-and' means set forth in the

By-Laws.

6. Powers of the Board. The powers and duties of the Emergency

Telephone.System Board created by this Agreement shall include, but not be
limjted to.the following:

A Planning a 9-1-1 emergency telephone system.

B: Coordination.and supervising the implementation, upgrading,
maintenance and operation of the system including the
establishment of equipment specifications and coding system.

C.  Receiving mories from the surcharge imposed under Section 15.3
of the Emergency Telephone System Act, and from any other
source, for deposit:into the Emergency Telephone System Fund.

D. Autharizing all disbursements: from the fund.



E. Hiring, on a temporary basis, any staff necessary for the
implementation or upgrade of the system.

F.  Making and entering into contracts.
G.  Acquiring, holding @nd disposing of property.
H. Incurring debts, liabilities or-obligations necessary for the
accomplishment of its purposes,
7. Amendment. This Agreement may not be amended, except by written

agreement and resolltion-of all the then current parties thereto.

8. Duration. This Agreement shall continue in effect until rescinded by
unanimous consent of the current parti€s or until terminated in the manner

provided in the By-Laws.

9.  Enforcement. Each member shall have the.right to enforce this
Agreement against any other member, If suit is necessary, a defaulting member

shall pay reasonable aftorney’s fees as adjudicated by the Court.

10.  Authorization. Prior to execution of this. Agreement, each member shall
deliver to the.other a ceriified copy of a suitable ordinance or resolutiori

authorizing and directing execution of this Agreement.

11,  Effective Date. This Agreement shall become effective when signed by all
respective representatives of the. Village -of Arlington Heights, the Village of

Buffalo Grove, the Village of Elk Grove Village and the Village of Mount Prospect,


















1. Regular meetings of the System Board shall be held in the NWCDS offices
six times a year on the third Thursday in Jafuary, March, May, July,
September and November and scheduled to convene. lmmednately
following the regular meeting of the System Board of Northwest central
Dispatch System.

a) At least five (5) days prior to each. such meeting, the Chairman of
the Board shall cause an agenda for such meetings to be sent to
each of the other Board members.

2. A special meeting of the System Board miay be called by its Chairman or
by any two members of thé Board as follows:

d@  Two (2) dayswritten notice of special meetings shall be given to
each member of the Board in a form, which shall include an agenda
specifying the-subjects of such special meeting.

b) Business conducted at said special meeting shall be limited to those
items specified in the agenda,

c) Notwithstanding (a) above an emergency meeting may be called
without written notice if @ majority of the members agree.

3. Unless otherwise specified in these By-Laws, a quorum for the transaction
of all business by-the Board shall consist of a majority of the System
Board members.

4. Except to the extent that these By-Laws or any rules adopted by the
Systemi Board impose a stricter requirement, all meetings of the System
Board shall comply with the requirements of the Illinois Open Meetings
Act 5 ILCS 120/1 et seq.

L To the éxtent riot contrary to these By-Laws, Robert's Rules of Order shall
govern the conduct of all meetings of the System Board.

D. Officers of the System Board

Officers of the Board of Directors shall consist of a Chairman, a Vice Chairman, a
Secretary and a Treasurer. The Chairman and Vice Chairman shall be elected
each year from among the: membership of the Board at the. November meeting.
The Treasurer, who shall be the Finance Director of one of the member
municipalities, shall be appointed by the System Board. The NWCDS Executive
Director may serve as Secretary if- another person is not so appeinted by the
Board of Directors. The Chairman and Vice Chairman shall hold office for a term
of .one year and the Treasurer shall hold office for a term of four years. The
Chairman and the Vice Chairman. may be re-elected for successive terms: Newly

Northwest Central 9-1-1 System By-Laws 3



elected officers shall assume their office in January.
1. Chairman

The Chairman shall:

a) Conduct meetings of the System Board.

b)  Sign or-co-sign with the Treasurer any instruments, which the
System Board has authorized to be ‘executed.

c) Perform all duties incident to the office of Chajrman and such other
duties as may be prescribed by the Boeard from time to time
provided that such other duties are consistent with these By-Laws,
the Agreement-and applicable laws, including the applicable Rules
and Regulations of the Illinois Commerce Commission.

2 Vice Chairman,

In the event of the:absence of the Chairman, or in the event of the
Chairman’s inability- or refusal to act, the Vice-Chairman shall perfertn the
duties of Chairman until such time as the Chairman again undertakes to
perform the duties of his office.

3. Secretary
The Secretary shall:
a) Keep the minutes of the 9-1-1 System Board;

b)  See that all notices are duly-made, given and/or published in
accordance with the provision of these By-Laws or as required by
law; :

) Act as custodian of the records of the 9-1-1 System;

d) Perform all duties incident to the office of Secretary and such other
duties as from time to time may be assigned to him by the System
Board.

4, Treasurer

In accordance with 50 ILCS 750/15.4(c) the Treasurer shall at all times be
the actual treasurer of one of the9-1-1 System member units of local
government,

The Treasurer shall:

Northwest Central 9-1-1 Systen By-Laws 4









b)  Said Director shall have.the authority to transfer contingency funds
‘within the total budget amount in order to meet unanticipated
needs of the System or to meet changed situations.

c)  Such action of the. NWCDS Executive Director shall be reported to
the.System Board as a supplement to the Director's bi-monthly
report.

C. Purchases/Contract Letting

Purchases andJor letting contracts shall be in accordance with applicable law and
procedural guidelines established by Resolution of the System Board.

The System Board may enter into a contractual agreement with the Northwest
Central Dispatch System for the on-going operations of the 9-1-1 Emergency
Telephone System and make appropriate arrangements for the reimbursement of
allowable eosts incurred by NWCDS on behalf of the-9-1-1 System.

ARTICLE VI.AUDIT

A. Within six months after the erid of each fiscal year, the System Board shall cause
an anhual audit of the financial affairs of the Northwest Central 9-1-1 System, to
be prepared by a Certified Public Accountant in accordance with generally
accepted auditing principles.

B.  An original copy of the annual audit report shall be delivered to the: Director of
Finance of each member municipality, and filed with other public officers-in
accord with .applicable laws.,

ARTICLE VIL.WITHDRAWAL, TERMINATION AND DISSOLUTION

A. Any member municipality may withdraw from the Northwest Central 9-1-1
System subject to the provisions of this Article.

1. Such withdrawing member shall give written notice of withdrawal in the
form of a certified copy of an Ordinance passed by its corporate
authorities, which must be delivered to the 9-1-1 System’s Headquarters
(currently located at 1975 E. Davis Street, Arlington Heights, Illinois,
60005) The written notice of withdrawal shall be deemed received when
the written notice is actually received by the 9-1-1 System, either personal
delivery or by United States certified mail - return receipt requested. Any
other means of delivery other than personal delivery or United States

Northwest Central 9-1-1 System By-Laws 7



cettified mail — return receipt requested deemed a nuillity and not received
by the 9-1-1 System:

2. Withdrawal must. be in compliance. with all applicable rules or
requirements of Illinois law, the Illinois Comnierce Commission and these
By-Laws.

3. Awithdrawing member must make appropriate notice, as established by
the System Board, to the media and to all mutual aid responders of the
change in the emergency call handling agreements.

4, Refusal or déclination of any member municipality to be bouhd by any
obligation of the Northwest Central 9-1-1 System or its System Board shall
also constitute notice of withdrawal.

5 The withdrawing member shall forfeit any and all interest, right and title
to Northwest Central 9-1-1 System propetty, real, personal of mixed.

6.  The withdrawing member shall be liable for all costs incutred by:
Northwest Central 9-1-1 System as a result of the member's separation
and withdrawal. This may include, but is not necessarily limited to, legal
fees, court costs and interest on late payment of obligations.

B.  Upon any such notice of withdrawal:

1 Withdrawal shall take effect on the date one (1) year from date of such
written notification.

Z After notice of withdrawal and after the effective date of withdrawal, the
withdrawing miember shall continue to be responsible for:

a) One hundred (100%) percent of its pro rata share of any current
unpaid obligations to the effective date of withdrawal;

b)  One hundred (100%) percent of its pro rata share of any
contractual or lease obligations of the Northwest Central 9-1-1
System which were incurred during the period the municipality was
a member or which were assumed during its membership;

(o)) For any contractual obligatiens it has separately entered into with
or an behalf of the Northwest Central 9-1-1 System.

d) The term “pro rata share” as used in Article VII of the 9-1-1 System
By-Laws, shall mean a percentage of all the 9-1-1 System's costs,
which: costs include but are not limited to these costs identified in
B.2.a) and B.2.b) set out above.

Northwest Central 9-1-1 System By-Laws 8



The percentage shall be computed by determining the total
telephone -access lines of the Northiwest Central 9-1-1 System, and
dividing said sum into the total telephone access lines of the
withdrawing member for the last complete calendar month
preceding the withdrawing member’s effective date of withdrawal.

C. Upon the unanimous action of all members of the Agreement, and in compliance
with.any applicable Illinois law, the rules and regulations of the Illinois
Commerce Commission, the Cooperation Agreement and the 9-1-1 System’s By-
Laws, the Northwest Cential 9-1-1 System shall be terminated and dissolved.

1, Upon such termination and dissolution, (and after payment of all debts) all
individual files and documentation shall be distributed to the appropriate
municipality witheut charge or offset.

2, The remaining assets or liabilities of the Northwest Central 9-1-1 System
shall be distribuited among the municipalities which had participated in the
System within the:one (1) year prior to such mandatory dissolution, in
proportion to the mean average of municipalities' regular and special
assessment payments for the preceding three (3) fiscal years, (or fraction
thereof if any particular member shall not have belohged fora full three
years), bears to the total of such payments for the preceding three (3)
fiscal years, or fraction thereof as provided above.

ARTICLE VIII.INDEMNIFICATION

A, Each member which is subject to a claim, of any nature, which arises as a
consequence of the acts or omissions ‘of siich member's personnel in responding
to, or providing emergency services pursuant to a dispatch via the System
(hereinafter "Claim") shall, at such member's sole expense, indemnify and save
free and harmless any othet merber, and its officers, employees and agents
from any cost, expense attorney fees, judgment or liability of any nature:when
any other member is/are subject to the same Claim solely as a consequence of
such other member being a member of this 9-I- System.

Additionally, in the event the 9-I-| System and/or its Directors, officers,
employees and agents are subject to-a Claim of any nature which arises as a
consequence of the acts or omissions of member's personnel in responding to or
providing emergency services pursuant to a dispatch by the 9-I-| System such
member shall at its sole expense, indemnify and save free and harmless. from
any cost, expense, attorney fees, judgments or liability of any hature the System
and/or its. offices, Directors, employees and agenits unless it is determined that
the officers, Directors, employees and/or agents of the. 9-I-] System acted in &

Northwest Central 9-1-1 System By-Laws 9





















Amended and Restated
NORTHWEST CENTRAL DISPATCH SYSTEM VENTURE AGREEMENT

THIS AGREEMENT {“Agreement” or “Amended and Restated Agreement”), entered into
on the effective date hereinafter set forth, by and between the local governments signatory
hereto and also those which may hereafter become signatory hereto (“Members” or “Parties”):

WITNESSETRH:

WHEREAS, a Central Dispatching System has existed in Northwestern Cook County and'in
‘parts of DuPage, Kane.and Lake Counties'since 1972; and

WHEREAS; the Parties entered into a Venture agreement on May:12, 2009, being the date
the last paity signed the venture agreement (héreinafter the “2009 Agreement”);

WHEREAS, such System has been demonstrated to be of great value to its constituent
municipalities, the signatories hereto; and

WHEREAS; the addition of another municipality to the System will provide for more
efficient and econamical dispatching of life and property saving services; and

WHEREAS, the. cost of providing and maintaining a central dispatching system is probably
excessive for any one of such signatories; and

WHEREAS; a centralized pollce, fire and other emergency dispatching system can
adequately serve the needs of all of such sigriatories; and

WHEREAS, Article VII, Section 10 of the 1970.Canstitution of the State of lllinois and the
Intergovernmental Cooperation Act, 5 ILCS 220/1 through 220/9, authorize joint exercise be two
or more local governments of any power common to them;

WHEREAS, it is the desire of the signatories hereto to jointly provide for and maintairi a

central dispatching system for their mutual advantage and concern; and



WHEREAS, the Parties deslre to update the purpose clause of this agréement and-the
method for adopting and amending the bylaws by the adoption of this Amended and Restated
NORTHWEST CENTRAL DISPATCH SYSTEM VENTURE AGREEMENT.

NOW, THEREFORE, for and in consideration of the premises; the mutual advantages to
be derived therefrom'and in consideratlon of the mutual covenants herein contained, itis agreed
by and between the parties hereto as.follows:

1. Venture Established. Pursuant to the jaint powers authorization of the lilinois
Constitution and the Intergovernmental Cooperation Act, 5 ILCS 220/1 through 5 ILCS 220/9, the
undersigned do hereby. federate together in a caoperafive venture for the. joint and mutual
opération of a centralized communications system; the joint purchasing or.sharing of services
which ielate to the members’ police, firefighiting; emergency management, and/or public safety
functions; to-provide such services oni a contract basis to other governmental units who are not
Members; and to provide a forum for djscussion, study, development and implerentation of
recommendations of mutual interest regarding communications, information systéms, and
statistical matters within portioris of Cook, DuPage, Kane and Lake Counties, lllinois. This venturé
shall be known as "Northwest Central Dispatch System® (hereinafter designated as NWCDS)
which shall consist of ali of the local governments which may hereafter become signatory hereto.

2. By-laws, NWCDS shall be:subject to and shall be governed by certain By-Laws, the current
By-laws in.existerice as of the date of this amended and restated agreement are attached hereto.
as Exhibit "A". The By-Laws attached as exhibit A shall be the By-Laws upon the effective date of

 this Amended and Restated Agreement. The Bylaws may be amended bythe Board.of Directors



as set forth below. The Bylaws, 2s may be amended from time to time by the Board of Directors,

shall be binding on the Members as if fully set forth in this.Agreemerit..

3. NWCDS Participation. Each participating local government of the Central Dispatching
System {(and each local government w.hlch may hereafter sign after approval as required by the
By-Laws, provided such local governments are eligible to participate pursuant to said"By—Laws) is
a memhber of NWCDS and is entitled to the rights and privileges and subject to the obligations of
membership, all as'provided in said By-Laws.,

4. Termination. Any party to this agreement may cease to be a party hereto and may
withdraw from participation in NWCDS in the rnanner: and means set forth in said By-Laws.

5. Powers of the System. NWCDS shall have the power in its own name to:make and enter
into contracts, to employ agents and employees, to acquire, hold and dispose of property, real
and personal, and to incur debts, liabilities or obligations necessary for the accomplishment of
its purposes, but no such contract, employment, purchase, debt, liability or obligation shall be
binding upon or obligate'any member except as authorized by the this Agreement or the By-Laws.
NWCDS shall not have the power of eminent domain or the power to lévy taxes.

6. Board of Directors. There is hereby established a Board of Directors which shall consist.
of one director on behalf of each Member. The manager or administrator of each Member shall
be Its director. However, each Member may designate a different person as the director by
appropriate action of the Member’s corporate authoritiés. Each Member'shall also designate an
alterriate director to act on its behalf in the absence of its director. Directors shall serve without
salary, but each may be reimbursed for necessary expenses incurred in connection with NWCDS.

business. The Board of Directors shall have the following powers and duties:



a. Todetermine general policy and procedures of NWCDS and the board of directors
.consistent with this Veniture Agreement, and to exercise any power related to the
operation of the NWCDS which is not reserved in this agreement to the Members
acting through thelr respective corporate authorities;

o

To 'provide for an executive committee and officers In the By-Laws;

To.approve amendments to the By-Ldws;

BN

To approve the anaual budget of NWCDS.

To hire, supervise and discipline an:executive diréctor

o

f. To hireauditors;

g- To hire a general counsel for the agency and such. other attorneys as it'deems
necessary;

h. To approve new members of the NWCDS upon such new member’s approval and
executlon of this Agreement, by a % vote of all members of the board.of directors;

i. To approve the provision of services to non-membeys by contract;
j. To provide for contracting and:purchasing procedures as it sees fit;

7. Amendments to this Agreement. This Agreement may not be amended, except by the

written agreement and resolution of all of the then parties to.it. However, the By-Laws attached
hereto as Exhibit "A® may be amended from time to time by the method and means provided
hereir, provided such amendments do not conflict with the terms set forth in this Agreement.

8. Amehdments'to the By-Laws. Any member of the Board of Director$ or any member of
the Executive Conmimittee.may propose an amendment tothe By-Laws: No amendment, however,
shall be in conflict with or purport to amend this.agreement in any way. Amendments to the By-
Laws shall be made only upon-a three-fourths (3/4) vote of the members of the Board of Directors
then holding office. The chairman of the board of directors shall have orily one (1) vote on a
motlan to amend the By-Laws,.even jn the case of a tie.

9. Duration. This Agreement and NWCDS shall continue in. effect until rescinded by

unanimous consent of the then parties or until terminiated in the manner provided In said By-

R



Laws. Upon such termination, the assets remaining shall be disposed of in the manner set forth
in the said By-Laws.

10. Enforcement. Each member shall have the right to enfarce this Agreement against any
other member. If suit is necessary therefore, a defaulting member shall pay reasonable attorney's
fees to NWCDS as adjudicated by the Court.

11, Authorization. Prior to execution of this. Agreement, each member shall deliver to the
other a certified copy of a suitable ordinance or resolution authorjzing and directing the
execution of this Agreement.

12. Entire Agreement. This instrument contains the entire agreement between the Parties
relating tothe rights granted herein and the obligations herein assumed. Any oral representations
or modifications concerning this instrument and any prior agreements between the parties
related to the NWCDS shall be of ne force and effect.

13. Severability.. Invaljdation by judgment or court order of any one or more of the
covenants or restrictions contained herein shall in no-way affect any other provisions which shall
remain in full force and effect.

14. Governing Law: The laws of the State of {llinois shall govern the terms of this Agreement
both as to interpretation and performance.

15. Notices. All notices provided for hérein shall be served upon the Parties by personal
delivery, email, fax or Certified United States mail, return receipt requested, by sending said
notice to the mayor, president, manager, administrator or statutory head of the public body-at

the Members’ principal office, Notices shall be deemed given when sent:

























































B.

to pay a proportionate share of the normal, continuing operating expenses of the:

.System as well as its proportionate share of any special assessment, which may

be approved by the members. The new member shall also be subject to a one-
time initiation fee to be determined by the Board of Directors.

ARTICLE III. BOARD OF DIRECTORS

Organization

1. ‘As set forth in Section 6 of the Venturé Agreement;. each muhicipality that
is a member of NWCDS shall be erititled to one seat on the Board -of
Directors and hence shall be entitled to one vote thereon. The manager or
administrator for each member shall be'its directer by default. Each
member by appropriate action of its corporate authorities may designate a
different person as its director. Each Member shall designate an alternate
director to attend meetings and act for the member in the absence of the
director.

a. Proxy or absentee voting is not allowed. However, each member
may designaté a person to serve in his-or her absence at regular
and special meetings with voting power. A member of the Board
may designate a police or fire chief or a member of the command
staff for either department. A member of the Executive Committee
shall appoirit a substituté who shall be a member of the command
staff from the same departmient.

b. In case of a tie vote, the Chairman of the Board of Directors shall
cast a second and deciding vote;

c. If any such Manager or Administrator, as the case may be, ceases
to be an official of the member. mumapahty appointing him, such
seat of the Board of Directors. shall be vacant until a successor is
appoirted by such member municipality.

Meetings

1. Regular meetings of the Board of Directors shall be held in the NWCDS

offices six times a year at 9:00- A.M. on the third Thursday in January;
March, May, July, September and November,

a. At least five (5) days prior to each such meeting, the Chairman of
the Board of Directors, the Executive Director; or designee shall
forward an agenda for such meeting to each of the other Directors
and to each member of the Executive Comrmittee.



2. A special meeting of the Board of Directors may be called by its Chairman
or by any two members of the Board of Directors as follows:

a. Two days written notice of special meetings. shall be given to each
member of the Board of Directors in a form, which shall include an
agenda specifying the subjects of such special meeting;

b. Business conducted at said special meeting shall be limited to those
iteins specified in the agenda.

3. Unless otherwise specified in these By-Laws, a quorum for the. transaction
ofall. business by such Board of Directors shall consist of a majority of the
Directors or Alternates then holding office.

4, Except to the extent that these By-Laws or any rules adopted by the Board
of Directors irmpose a stricter requirement, all meetings of the Board of
Directors and Executive Committee shall comply with the requirements of
the Illinois Open Meetings Act 5 ILCS 120/1 -et Seq.

5. To the extent not contrary to these By-Laws, Robert's Rules of Order-shall
govern the conduct of all meetings of the Board of Directors and Executive
Committee.

Officers of the Boatd of Directors

Officers of the Board of Directors shall consist of a Chairman, a Vice Chairman, a
‘Secretary and a Treasurer. The Chairman and Vice Chairman shall be elected
each year-from among the membership of the Board at the. November meeting.
The Treastirer, who shall be the Finance Director of one of the member
municipalities, 'shall be appointed by the Board of Directors. The NWCDS
Executive Director may serve as Secretary if another person is not so appointed
by the Board of Directors. The Chairman and Vice Chairman shall hold office for a
term of one year and the Treasurer shall hold office for a term of four years. The
Chairman and the Vice Chairmah may be re-elécted for successive terms. Newly
elected officers shall assume their office in January.

i,  Chairman
The Chairman shall;
a. Conduct meetirigs of the Board of Directors;

b. Sign, with the Executive Director and/or Treasurer any instrument
which the Board of Directors has authorized to be executed, or
otherwise authorized by previously approeve NWCDS procedural rules
of operation;



C. Perform all duties incident to the office of Chairman and such other
duties as may be prescribed by the Board of Directors from time to
time provided that such actions are consistent with these. By-Laws.

Vice Chaitman

In the event of the absence of the Chairman, or in the event of his inability
or refusal to act, the Vice Chairman shall perform the duties of Chairman
until such time as the Chairman -again undertakes to perform the duties of

his office.

Secretary
The Secretary shall:

a. Keep the minutes of the Board of Directors and of the Executive
Committee;

b.  See that all notices are duly'made, given and/or published in
accordance with the provisions of these By-Laws.or as required by
law;

c. Act as custodian of the records of NWCDS;,

d. Perform all duties incident to the office of Secretary and such other
duties as from time to time may be assigned by the Board of
Directors or by the Executive Committee.

Treasurer
The Treasurer shall:

a. Provide on-geing counseling to the Executive Director, Executive
Committee and Board of Directors in matters of fiscal policy and
fiscal administration.of NWCDS;

b. Make recommendations. on investment practices to the Executive
Director;

c.  Actas an alternate sighatory on all of the NWCDS bank accounts
and investment instruments;

d. Give bond in the amount of $1,000,000 for the faithful discharge of
his duties, with such surety or sureties as the Board of Directors
shall determine. NWCDS shall pay the bond premium.

e. The Treasurer shall have no vote and receive no compensation for



his services.

ARTICLEIV. EXECUTIVE COMMITTEE
Organization
There shall be and there is hereby established an Executive Committee of
NWCDS, the members of which shall serve withatit salary and shall take

responsibility for the day-to-day operations and functions of NWCDS hereinafter
set forth.

Purpose

The daily operations of NWCDS shall be conducted under the direction and
supervision of the Executive Committee,.subject to the policy limitations
established by the Board of Directors from time to time.

1. The Executive Committee shall be responsible for carrying out the policy
decisions made by the Board of Directors.

2. Subject to the policies established by the Board of Directors and within the
limits fixed by the budget approved by the Board of Directors, the
Executive Commijttee shall oversee the conduct of the daily-operating
affairs -of NWCDS; provided that no obligation exceeding the amount of the
approved budget shall be incurred by such Executive Committee, without
the prior consent of the Board of Directors.

3. The Executive Committee shall have the right to review all day-to-day
administrative decisions-concerning personnel, development efforts,
operations, cost sharing, expenditure approval, utilization of personnel and
equipment, and decisions made, by the Executive Director.

Procedure

Each municipality that is a member of NWCDS shall have up to two seats on the
Executive Committee. One seat shall be occupied by the Chief of Police of the
meniber municipality, or his designee. The other seat shall be occupied by the
Chief of the Fire Department of the member miunicipality, or his designee. A
designee may not occupy more-than one seat. Each seat is entitled to one vote.
Each member shall serve without salary, but each may be reimbursed for
necessary expenses incurred in connection with NWCDS business.

1. Only the Chief of Police and Chief of the Fire Department of each member
municipality (or their appointed designee) shall vote as the official
representative of the member municipality to the Committee.






appointed for successive terms.

1.

Chairrhan

The Chairmah shall conduct meetings of the Executive Committee and-shall
serve as the liaison between the Board of Directors and the Executive
Committee:

a. The Chairman may sign, with the Executive Director and/or
Treasuref, any ihstruments that the Executive Committee, acting as
a Committee, has authorized to be executed or otherwise authorized
by previously approved NWCDS procedural rules of operation;

b.  The Chairman shall also perform all duties incident to the office of
Chairman and such other duties as may be prescribed by the
Executive Committee from time to time provided that such actions
are consistent with these By-Laws.

Vice Chairman

In the absence of the Chairman or in the event of the Chairman's inability
or refusal to act, the Vice Chairman shall perform the duties of Chairman.
The Vice Chairman shall perforin such other duties @s may be requested
by the Chairmian.

Chairman Pro-Tem

In the absence of the Chairman and the Vice Chairman or in the event of
their inability or refusal to act, the remaining members of the Executive
Committee shall elect from among themselvés a Chairman Pro-tem who
shall perform the duties of Chairman.

ARTICLEV. THE EXECUTIVE DIRECTOR

A. The Executive Director

1.

The Executive Director shall be the administrative head of NWCDS and
shall be directly responsible to the Executive Committee. for the
administration of NWCDS.

a. The Executive Director shall be appointed by and shall serve at the
pleasure of the Board of Directors.

b.  The Executive Director shall be chosen on the basis of
-administrative and executive qualificatioris with special reference to



actual experience in or knowledge of accepted practice with respect
to the duties of the office hereinafter set forth.

No person shall be appointed Executive Director while that person is
employed by or serves as an official of a member munijcipality.

Any vacancy in the.office of Executive Director shall be filled as soon:as
possible after the effective date of such vacancy, and, in the case of
absence or disability of the Executive Director, the Board of Directors may
designriate any other.qualified employee of NWCDS or any other qualified
employee of any member-municipality to perform the duties of Executive
Director during such absence or disability.

The Executive Director may be removed by the Board of Directors by a
majerity vote of the entire Board.

The powers and duties of the Executive Director shall be:

a.  To attend all meetings of the Executive Committee and the Board of
Directors, unless excused there from:

(1)  The Executive Director shall have the right to take patt in the
discussion of all matters coming before the Executive
Committee.and the Board of Directors, but shall have no vote
thereon;

(2) The Executive Director shall be entitled to and be given
notice of all meetings, regular and special, of the Board of
Directors and the Executive Committee.

b. To appoint, evaluate, promote, demote or remove employeés of
NWCDS pursuant to the approved NWCDS budget arid in accord
with the policies and procedures of the agency;

o To recommend to the Executive Committee for adoption of such
measures as may be deemed necessary or expedient for the
efficient.operation of NWCDS;

d. To enforce, to administer, and to make operative the policjes of
NWCDS as established by the Board of Directors and Executive
Committee;

e, To prepare a report six times per year of NWCDS activities and to
present the report to the Board of Directors and the Executive
Committee;

f. To prepare a proposed annual budget as well as a report of






by the Executive Committee in accordance with these By-Laws.

B. Procedure

1. Each police and fire agency, which is a member of NWCDS along with
the Executive Director of NWCDS acting as Chairman, shall have one
seat on its respective Liaison Committee. It is expected that most.
decisionis ‘will be by consensus but should voting become necessary, the
following procedure shall apply:

a. One vote only shall be cast by each representative of each member
agency (or by his desighated alternate, if such representative is
absent) as the official representative to the Liaison Committee. The
Chairman shall not vote except in the: case of a tie vote.

b. No proxy votes or absentee voting shall be permitted except as
otherwise provided in thése By-Laws.

c. A quorum for the tranisaction of all business by the Liaison
Committee shall consist of a majority of the official representatives
present at any regular or special meeting.

C. Meetings

Meetings of the Liaison Committees shall be held as deemed necessary and
appropriate by the membership.

D. Duties of the Liaison Committees

The Liaison Committees shaill:

1. Be the' personal contact at each member's police or fire. department for the.
NWCDS Executive Director in matters of daily procedural cohcern;.

2. Provide liaison to the NWCDS Executive Director in the coordination and
‘preparation of unified procedures;

3. Be a resource for the Executive Committee in researching special topics of
‘interest;

4. Forward complaints or compliments concerning the operation of NWCDS to
the NWCDS Executive Director from their respective agencies;

5. Perform any other related duties as required by the Executive Committee.












the:Board of Directors and to the Executive Cominiittee and to each of the
Liaison Committees.

4, The withdrawing member shall forfeit any and all interest, right and title to
NWCDS property and assets of any type whatsoever.

5, The withdrawing member shall be liable for all costs incurred by NWCDS as
a result of the member's separation and withdrawal. This may include, but
is not necessarily limited to, legal fees, court costs and interest on late
payment of obligations.

B.  Upon any such notice of withdrawal:

1., Withdrawal shall take effect on the date ene (1)year from date of such
written notification;

2. Upon withdrawal, the withdrawing member shall continue to be responsible
for:

a. One hundred (100%) per cent of its prorata share of any unhpaid
obligations to date of withdrawal;

b. One hundred (100%) per cent of its ‘prorata share of any
contractual or lease obligations of NWCDS which were incurred
during the period the municipality was a member or which were
assumed during its: membership;

C. For any contractual obligations it has separately signed with
NWCDS.

d.  The term “pro rata share” as used in Article IX of the Northwest
Central Dispatch System By-Laws, shall mean a percentage of all the
System’s costs, which include but are not limited to those costs
identified in B,2.a) and B.2.b) set out. above.

The percentage shall be computed as defined in Article VII,
paragraph C.2.for the last complete calendar year preceding the
withdrawing member’s effective date of withdrawal.

C. Upon adoption of an Ordinance by a majority of the participating member
municipalities to dissolve, the NWCDS Venture Agreement and NWCDS shall bé
terminated and dissolved in accord with the provisions heréof.

1. Upon such termination and disselution (and after payment of all debts) all
individual files.and documentation shall be distributed to the member
cornmunity, which has jurisdiction of the subject matter of the file or
documentation without charge or offset.



2. The fixed assets of NWCDS shall be sold by sealed bid after prior thirty-day
(30) public notice. The proceeds from the sale of the fixed assets and all
cash, less the payment of any and all liabilities, shall be divided among the
members in proportion to their average respective regular and special
assessment payments for the preceding three (3) fiscal years. If liabilities
exceed all assets, the difference shall be made up by conitributions by all
members on a proportionate basis according to the then prevailing annual
budget assessment formula.

ARTICLE X. INDEMNIFICATION

A, Each member which is subject to a claim, of any nature, which arises as a,
consequence of the: acts or omissions of such member's. personinel in responding
to, or praviding emergency services pursuant to a dispatch via the System
(hereinafter "Claim") shall, at such member's sole expense, indemnify and save
free and harmless any other member, and its officers, employees and agents
from any cost, expense, attorney fees, judgment or liability of any nature when
any other member is/are subject to the same claim solely as a consequence of
such other member bejng a member of this NWCDS.

Additionally, in the event NWCDS and/or its Directors, officers, employees and
agents are subject to a Claim of any nature which arises as a consequerice of the
acts.or omissions of member's personnel in responding to or providing emergency.
services pursuant to a dispatch by NWCDS, such member shall at its-sole
expense, indemnify and save free and harmless from any cost, expense, attorney
fees, judgments or liability of any nature the System and/or its officers, Directors;
employeeés and agents unless'it is determined that the officers, Directors,
employees and/or agents of the NWCDS. acted in a willful and wanton manner in
connection with dispatching the personnel of the member.

B. In the event that any member municipality should file suit or an action against
NWCDS, all representativés of that member shall be prohibited. from attending
any mieetings or discussions or having access to the results of such meetings
related to the defense of the suit or action. The member's representatives shall
have no direct access to any written communication concerning the matter except.
by legal process; and no representative. of the miember shall be allowed to vote:
oh any issue related to the suit or action.

ARTICLE XI.  AMENDMENTS TO THE BY-LAWS

Amendments to the By-Laws. These by-laws may be amended only as set forth in
Section. 8 of the Venture Agreement. Section 8 of the Venture Agreement is restated for
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CALL HANDLING AND
AID OUTSIDE JURISDICTIONAL BOUNDARIES
AGREEMENT

For 9-1-1 Emergency Communications

This agreement is made between the 9-1-1 Authority, and the (Public Safety Agency)

Wheeling Police , for the purpose of effective handling and routing of 9-1-1 Emergency
calls.
CALL HANDLING
(9-1-1 System Name) Northwest Central 9-1-1 System receiving a call for emergency services in your

. jurisdiction shall dispatch the call in the following manner:

Primary: PD-1 (Site 49, Starcom) (State Specific Pracedures if radio frequency-identity number,
if talk group-identify name, if telephone-identity telephone number)

Secondary: —PD-1 (backup on County Site Starcom) __ (State Specific Procedures if radio frequency-identity
frequency number, if talk group-identify name, if telephone-identity number)
AID OUTSIDE JURISDICTION BOUNDARIES

Once an emergency unit is dispatched in response to a request through the system, such unit shall render its service
to the requesting party without regard to whether the unit is operating outside its normal jurisdictional boundaries.

The legislative intent Is that 9-1-1 be used.for emergency calls only. Therefore, all calls of an administrative or non-
emergency nature shall be referred to your agency's published telephone number.

The PSAP Center agrees to keep all records, times, and places of all calls. All records will be available to all
participants of the 9-1-1 System.

It shall be the responsibility of your agency to maintain the report of the call and the disposition of each call received.

All agreements, management, records, and service will be the responsibility of the 9-1-1 authority.

Northwest Central 9-1-1 System Nhu.\ih n Oo"‘ @ Q@o&flfqﬂl
9-1-1 Authority licS fe@’ Agency .
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Comtech Solacom Technologies Inc.

Sales Agreement
Between
Solacom Technologies, Inc.
and
Northwest Central Dispatch System

This agreement Is made this 9" Day of December, 2019 between Solacom Technologies, Inc. of 80 Jean Proulx Street,
Galineau, Quebec, Canada, J8Z 1W1 (hereinafer “Solacom”), and the Northwest Cantral Dispaich system (NWCDS),
1975 East Davls Strest (hereinafler NWCDS), collectively referred fa as the “Parties”.

RECITALS
A. Solacom Is in the business of designing and devaloping equipment for 8-1-1 centers.
B NWCDS Is a govemmental organizalion localed in and organized under the laws of the State of
lliinols.
C. The NWCDS wishes to conlract with Solacom and Solacam wishes to contract with NWCDS to

design and Install an enhanced 9-1-1 system.

In consideration of the matiers described above, and of iha mutual benefits and obligations set forth In this agreement, the
pariies agree as follows:

SECTION ONE
TERM OF AGREEMENT

This agreement will become effective on will continue In effect until obligations conlained herein are completed, or the
agreement [s leminated as provided in subsequent sections.

SECTION TWO
OBLIGATIONS OF SOLACOM

241 Services to be Performed by Solacom:

a. Sofacom shall deploy a state-of-the-arl, enhanced 8-1-1 system and provide complete projsct management,
supporl and coordination for the Installation, conflguration and testing of all systems (the “System”) included in
this proposal in the locations indicated in Exhibit B (NWCDS Statement of Work).

b. Salacom shall provide the equipment identified In Exhibit A (Solacom Quote number 180410-04-TM_V08daled
November 27, 2019) and more particularly describad in Exhibit B, attached hereto, and incorporated hereln by
reference, Changes to Exhibit A will be reprasented In Exhibit B. Therefore, In the event of a discrapancy
between Exhiblt A and Exhibit B, Exhibit A will ba considerad accurate and current. Modificatlons, additions, or
delations from Exhibit A will be illustrated in a Change Order (CO) and will ba approved by bath partles. Such

COs will be consldered as an addendum to this agreement.

c. Solacom shall provide maintenance and support of the Syslem on the terms and conditions set forth In the
MAINTENANCE AND SERVICE AGREEMENT - HARDWARE, marked Exhibit C, and MAINTENANCE AND
SERVICE AGREEMENT ~ SOFTWARE, attached hereto, and incorporated herein by reference.

d. Absent any delays arising from NWCDS aci(s) or its fallure to act within a reasonable time Solacom shall have
completed Its obligations set forth In “a” and "b” above and Cutover shall occur on or bafare 150 days after the

effective date of this agreement.
2.2 Solacom to Determine Manner of Performance:

In general, Solacom will choose the method and means il will use to perform the services described in Paragraph
2.1; the parlles may, from time to time collaborate In making these choices, but such collaboration will not be
deemed lo abridge Solacom’ privilege fo decide the mannsr of its performance In the event the parties cannot

agree.
2.3 Employees and Assistants of Solacom:

Solacom may, at Its expense, employ persons 1o assist it in completing its obligations under this agreement.
NWCDS has no authority to direct, supervise, or otherwise control Solacom employees and assistants In the
performance of thelr dulies. Seclion 5.10 of this Agreement shall also apply o this provision.

2.4 Requlred Equipment:

Solacom wll provide all required tools, Instrumentatlon, and other equipment required to perform the services
described In Paragraph 2.1.
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2.8

3.1

3.2

33

Place of Perfonmance:

Solacom will perform the services described in Paragraph 2.1 In appropriate faciliies. Sald services will be
performed durilng NWCDS regular business hours whenever possible, but the parties agree that exceptions may
occaslonally be required, and when needed, said exceptions will be negotiated n good faith by the parties. Solacom
shall make best effort arrangements to schedule its employses performing the services described In Paragraph 2.1
so that their work afler hours does not cause NWCDS to Incur edditional charges.

Compliance with Law:

Solacom will give all notices and comply with all laws and ordinances applicable to this project to be licensed to do
buslness In the State of (llinois.

Affirmative Action:

Solacam wlli take affirmalve action in complying wilh all Federal and state raquirements conceming fair émployment
and employment of the handicapped and conceming the treatment of all employees without regard or discrimination

by reason of race, religlan, sex, national origin, or physical handicap.
Other Insurance:

Solacom will acquire other Insurance policles, in a minimum aggregate amount of one million dollars ($1,000,000.00)
insuring agalnst the commission of any negligent act or acls by Solacom, its employees or agents, during lhe
performance of Solacom' obligations under this agreement;

SECTION THREE
OBLIGATIONS OF NWCDS
Compensation:

a. In considaration of the work to be parfonmed and the equipment to be furnished pursuant to paragraphs “a” and “b”
of Section 2.1 above, NWCDS will pay Salacom a total of $464,673.75 as follows:

0] Upon the effective date of signing of the agreement, NWCDS will pay Solacom § 150,000.00,
(1) Upon shipment, NWCDS will pay Salacom $ 150,000,00;

After shipment, NWCDS shall have Ninety (80) days in which to use, inspect, test, and accept the
System. In the event that the NWCDS does not nolify Solacom of any rejection of all or 2 portion of
the System within the thiry day period, the System shall then be deemed 1o have been accepled by

NWCDS.

(m) and upon Acceptance, shall pay Solacom $_164,673.75,

If the designated payment schedule Is not implemented within 15 days of this agreemanl, Solacom may stop
any work it has commenced prior {o that date; In that event, within thirty days, NWCDS will compensate

Solacom for work it has performed.

Duty to Cooperate:

NWCDS agrees lo comply with all reasonable requests of Solacom made In connaction with Solacom’s performance
of lls obligations under this agreement. Such caoperation Includes, but Is not limited to, permitting lhe access of
Solacom' employess and agents to facilitias necessary to the completion of Solacom’ assigned duties.

Ownershlp of System and Risk of loss:

Title and ownership 1o the System or any part thereof shall vestin NWGCDS upon full payment thereof by or on behalf
of NWCDS to Solacom. Risk of loss or damage ta the System or any of its component shall be assumed by NWCDS
from the time the System or any of its componenis are delivered to NWCDS. NWCDS agrees 1o safely store and
Insure the Solacom software and equipment agalnst loss due lo fire, theRt, casualty, vandalism once it is delivered to
the NWCDS lacation by its shipper in what appears to be undamaged condition and it is accepted by the NWCDS.
NWCDS will name Solacom as an additional insured and beneficlary to its Insurance policy in arder that Solacem is
deemed lo have Insurable interest and capacity 1o the policy and s coverage provisions. Furthermore, NWCDS will
ensure that Solacom has full knowledge of where the equipment is stored and has the abllity fo access the
equipment at any time should it be required to do so for any reason.
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3.5 Taxes

4.1

4.2

43

‘or relmburse Solacom for {axes, charges, or feas of any natu

The Compensation outlined in thls agraement are inclusive of federal and state taxes due as of the date of this
agreament, as assessed by the Govemment of the SELLER, NWCDS agrees 1o provide Solacom with a tax exempt
cerlificate far its dellverable under this Agreement so that Solacom is placed In no better and no worse position than
any other NWCDS in respect! {o state and local taxes due under similar cicumstances,

The Compensation of this Agreement does nat include, and Solacom and its subcontractors or Its asslgness or thelr
employaes (herelnafier referred to as “Solacom ~Taxpayars”) shall have na responsibility for paying the cost of any or
all of the following (hereinafter referred to as “BUYER Texes") presently In effecl or after the date of {his Agreement
which may be assessed by any jurisdiction of NWCDS or any polilical or military, or administrative subdivision
thereof with respect 1o svenls relating lo or arising out of this Agreement, including but not limited to custom dutles,
corporate or personal income taxes and/or withholding therefore, ugs, transfor and NWCDS's value added taxes,
medical taxes, currency converslons taxes or charges, exclse taxes, fiscal duties, fiscal stamp laxes, licenses, or any
other levies, charges, duties, assessmants, or taxes on any kind. In the event any BUYER Taxes are imposed on
and must be pald by the Solacom-Taxpayers, NWCDS will, upen submittal by Solacom of an involce, Increase the
agreed Compensalion by, or ralmburse Solacom for, the full amount of said taxes in United States Dollars payable In
Canada. In light of the foregaing provision and In order for NWCDS fo evaluate its additional financial liabllity
atlributable fo #, as a consiructive condition precedent to the atlachment of Solacom’s and obllgations under this
Agreement, Salacom will provide NWCDS with a good faith estimale of the additional cost NWCDS can anticipale
having to Incur due 1o the Intarnational nature of this transaction. If NWCDS determines such additional cost to be
grounds to reconsider the declslon ta make this contract awand, then this Agreement shall be immediately terminated
and be of no force and effect ad both parties shall be treated as if this Agreement were never made. Moreover, as
NWCDS will nal discriminate against U.S. corporations by reimbursing forelgn corporations for taxes, fees and
charges that a domestic corporation performing the same contraciual duties as Solacom would Incur and have to pay
without the benefit of reimbursement by NWCDS, NWCDS and Solacom expressly agree that NWCDS need not pay

re or kind which Solacom will Incur as a result of or In
the performance of this Agreement i sald tax, charge or fee af any nature of kind would be Incurred and pald by a
domestic U.S. corporalion were It ta be awarded this Agreement Instead of Solacom. The determination of what
taxes, fees, and chargas NWCDS pays or reimburses shall be determined by resort to other City of Xxx contracts
showing a past practice that NWCDS does or does not nomally pay or reimburse domestic corporations for such

tax, charge or fea.

SECTION FOUR
ASSIGNMENT AND TERMINATION OF AGREEMENT

Disavowal of Right to Cancal:

The partles agree that this agreament Is not subjaci to cancellation, except as provided herein.
Bankruptcy or Insalvency as Grounds for Termination:

This agreement shall terminate at the option of either party, if the other party:

8) admits In wriling that it Is unable 1o pay lts debts as thay become dus;

b) applies for or agrees 1o the appoiniment of a recsiver or trustee in liquidation of such party or any of Its
properties;

¢) makes a general assignment for the benefit of cradltors;

d) files a voluntary petition In bankruptey or a petition seeking reorganlzation or an arrangsment with creditors

under any bankruplcy law;
e) Is a party against whom a pelition under any bankruplcy law is filed and such parly admits the material

allegalions In such patition filed against it;
f)  Is adjudicated bankrupt under any bankruplcy law.

Dellnquent Payment or Dellnquent or Unsatisfactory Performance as Grounds for Termination:

The parlies agres, at its option and without penalty to Solacom, if NWCDS is thirty days or mora past due in making
any payment, Solacom may teminate all work. NWCDS will than compensate Solacom for all work acceptably
performed before the date of termination, Unsatisfaclory performance shall be defined as either Party's failure to fully
comply with the terms of this Agreement or the Statement of Work (Exhibit B). Should either Party seek o terminate
this Agreement for unsatisfactory performence, the Party seeking lemmination will first give the other Party written
notice of the nalure of the unsatisfaclory performance and pravide thirty (30) days opportunity for the performanca fa

be remedied.
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4.4 Termination for Default:

4.5

5.1

If any parly {o this agreement shall at any time fall In the performance of any of its material obligations contained
hereln, then, after serving a 30 day written notice of the existence and nature of such failure, and unless the cause
specified In such notice shall not have been cured within the 30 days, in addition to all other remedies of law or
equity, the party giving such notice may temminate this agresment, and the defaulting party shall not be relieved
thereby from any damages the terminating party then or thereafter suffers. Further, with or without terminating this
agreement, the non-defaulting party shall have the right to cure any breach by defaulting party for the account and at
the expense of the defaulting party and offset the amount thereof againsi sums otherwise due the defaulting party.

Termination Without Fault

Either Party may terminate this Agreement without fault with ninety (80) day nolice to the other Party. If NWCDS
terminates this Agreement under {his Section 4.6, NWCDS will then compensate Solacom for all work acceplably

performed through the proposed date of termination.

SECTION FIVE

GENERAL PROVISIONS

Warranty:

Solacom warrants and represents to NWCDS that it has Informed NWCDS before entering into this Agreement of all
known bugs and defects of which it Is aware that might render the praduct being provided under this Agreement
unable to perform as It has been representad to NWCDS it will perform upon installation and once the product is in
use by NWCDS. Any breach of this warranty shall be remedied at no cost to NWCDS either by: (1) Solacom's best
effort atlempts to cause [ts product to be made to conform to the representation made to NWCDS,

a. Hardware

Solacam warrants that the hardware components of the System shall be free from defects In material, workmanship
and tltle for one (1) year from Date of Cutaver of the System or eighteen (18) months from the date of shipment,

whichever comes first.

Solacom warrants that the hardware componsnts of the System that have been repaired or reconditioned by
Solacom shall be frea from defecls in material, workmanship, and tite for the remainder of the hardware warranty

period or ninety (80) days from the date of shipment, whichever comes last.

Under Solacom’s warmanty, Solacom shall correct the fallure at its option (I) by repairing the defaclive or damaged
part or parts thereof, or (ii) by making available at Solacam’s factory any necassary repaired or replacement paris.
Any repalred or replacement part furnished hereunder shall be warranted for the remainder of the warranty period of
the System in which it Is Installed. Solacom's warranty applies only to the repair or replacemant of faulty or non-
conforming material; labor to remove and replace such faulty material ghall be provided at NWCDS's Solacom’s

expense.

Solacom’s obligation set forth shall apply only to failures o meet the abave wamanties (except as fo lilta) conditional
upon NWCDS giving notice to Solacom within thirty (30) days of such occurrence and upon NWCDS returning the
defective hardware to Solacom’s Technical Service Centre wilhin thirty (30) days of receiving the replacement part if

an advanced part has been provided.
Notice shall be given to Solacom by contacting the Technical Supporl Center.

Solacom’s obligations shall not apply to wamranted hardware which (i) has been modified or otherwlse altered, (i) is
normally consumed In operatian, (i) has a normal life inherantly shorter than the warranty periad, or (iv) Is not
properly stored, installed, used, maintainsd or repaired, or, (v) has been subjected to any kind of misuse or
detrimental exposure, or has been involved In an accident.

With respect {o equipment not manufaclured by Solacom, warranty obligations shall in all respects, conform and be
(Imited to the warmanty actually extended to Solacom by its suppliers, but in no event shall Solacom's obligations be
greater than those provided under the warranty agreemenis extended by the suppliers of the components not

manufactured by Solacom.

b. Software

Solacom warrants that the software included with the System shall be free from defects in material, workmanship
and tile for ninety (80) days from Date of Cutover of the System. Further Information on the software warmranty are
included In the end-user license agresments provided with the system.
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5.2

53

5.4

With respect o software components of the System not developed by Solacom, the wamanty obligations will be
outlined In the license agreements of thase third party software licenses.

¢. General Provision = Warranty
The preceding paragraphs set forth the exclusive remedles for claims (except as to title) based upon defects in or

nonconformily of the equipment of the Systam, whether the ¢laim s in contract, warranty, tort (including negligenca),
strict liability or otherwise and however instituiad. Upon the expiration of the wamanly period, all such liabllity shall
terminate. The foregoing warranlies are exclusive and in lieu of other warrantles, whether oral, written, expressed,
implied or slatutory. NO IMPLIED OR STATUTORY WARRANTIES OF MERGHANTABILITY OR FITNESS FOR
PARTICULAR PURPOSE SHALL APPLY. IN NO EVENT SHALL SOLACOM BE LIABLE FOR ANY
INCIDENTAL, CONSEQUENTIAL, SPECIAL, INDIRECT OR EXEMPLARY DAMAGES, Solacom does not warrant

that NWCDS's oparations will be uninterrupted or error free.

Software License:

Solacom grants NWCDS a non-transferable, non-exclusive license for the useful life of the System to use the
Software (including related documentation) solely to maintain and operate the System provided that NWGCDS:

a) does not allow any aspect of tha Software to ba disclosed to a third party without Solacom’s wrilten consent and
makes reasanable efforts o ensure that its employess are aware of this obligation;

b) uses the System solely for the purpose Intended under the agreement;

does not copy any part of the Software without Solacom's consent and does not attempt {o develop any source

c)
code from the Software; and

d) retums fo Solacom or erases or destroys any Software on any medla being recycled or discarded and so
certifies to Solacom, within 30 days of nalice of default given by the Solacom, provided said default is not cured

within 30 days.

e) does not {ransfer, by means of assignment or sub-licenss, the right to use the Software to any ofher third party;

f) has complied with the covenants and obligations under this agreement.

NWCDS agrees that all training and procedural materials developed by Solacom In conjunction with the Software
shall bo the property of Solacom. NWCDS further agrees that additions and supplements lo the Software which may
be devaloped for NWCDS thraugh {hae relmbursed or unreimbursed efforls of Solacom employees or agenls, whather
or not in conjunction with NWCDS's employees or agents, Is the exclusive property of Solacom, unless otharwise

specifically agreed to In writing

Solacom (and is designaled agents) may conduct Inspections or audils at NWCDS's offices In order lo ensure
compliance with the obligations slated in the present sectlon. If NWCDS any compliance obligation stated In the
present agresment follawing an Inspection or audit or the number of aclual users exceeds the number of available
licenses by more than 5%, the costs to conduct said inspection or audit shall bs bome by NWCDS.

Proprietary Rights:

Solacom retains for fiself, and NWCDS acknowledges that Solacom so retalns, all copyright and all other proprietary rights
in and o all designs, englnearing detalls, and the Software peraining 1o the System. The Software and the configuration
of the Equipment shall be the proparty and trade secrats of Solacom. Unless Solacom and NWCDS otherwise agree in
writing, Solacom shall not be obligated {o disclose fo NWCDS any propristary Information or fa give Cily of Xxx any
artwork or tools, including drawing and production aids developed by Solacom.

Moreover, all data, software, source codes Initially incorporated In Solacom's product or software shall remain the
propsrty of the Solacom.

All other dala, dasigns, Inventions, Improvements, discoveries or creations that derive or arise from Solacom's
Initiative or activities, Including those that derive or arise through ils performance of the present agreement, shall be
and remain the property of the Salacom.

Liability:

Solacom's sole obligation and liability and NWCDS's sole remedy for Solacom's negligence, breach of wamanty,
breach of contract or for any other liabliity In any way connected with or arising aut of this agreement or the System
shall be as follows:

In all situations involving performance or non-performance of the System, NWCDS's sole remedy shall be as

a)
slipulated in the warranty clause of this agreement.
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5.5

5.8

5.7

6.8

6.9

b) For any other claim conceming performance or non-perfarmance by Solacom OR NWCDS pursuant to, or in
any olher way related to the subject matter of this agreement or any order under this agreement, the injured
party shall be entitied to recover actual damages; provided that the responsible party's liability for damages for
any cause whatsoever, and regardless of the form of the aclion, whether In contract or in tort (including
negligence), shall be limited to an amount equal to the compensation pald by NWCDS fo Solacam as stated in

paragraph 3.1 (a).

¢) IN NO EVENT SHALL SOLACOM OR NWCDS BE LIABLE FOR ANY INCIDENTAL, SPECIAL OR
CONSEQUENTIAL DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, THE
SYSTEM OR PARTS OF THE SYSTEM, THE SUPPLIES OR REPLACEMENT PART OR SERVICE
FURNISHED HEREUNDER.

Indemnification by Solacom and NWCDS:

Each Party shall indemnify, hold harmless and defend the other Party, Its affiliates, parents, directors, officers,
representatives, employees and agents from and against any and all damages, claims, losses and costs, whether it
arfses In coniract or in torl arising out of or related to the performance or nonperformance of any obligation,
responsibility or commiment of such Party or its agents or representatives as set forth In thls agreement. Either
party’s obligation to Indemnify, as stated in this section, shall be limited to an amount equal to the compensation paid
by NWCDS to the Solacom as staled in paragraph 3.1 (a).

Notwithstanding the above, ta the exlant a clalm involves personal injury or property damage done to a parson who
Is not a parly to this agreement; each party agrees to indemnify the other parly for its adjudged fault and
consequentfal financial liabllity imited to $2,000,000 USD.

Other Communications as Part of Agreament:

Following the execution of this Agreement, no lefter, facsimile transmisslon, lelegram, electronic mall, or olher
communication passing between the parties, conceming any matter during thls agreement pericd, shall be deemed a
parl of this agreement, nor shall it have the effect of modifying er adding to this agreement unless il Is distinctly
staled In such letler, facsimile fransmisslon, telegram, electronic mall, or communicalion that it is to constitute part of
this agreament and is to ba attached as an amendment to this agreement and unless it is signad by the pariies.

Furthermore, no design change, variation, addition, deletion (which term includes lining out), rider, modification to the
Staternent of Work stated in Exhibit B, or amendment 1o the agreement shall be binding unless it Is incorporated Infe
it by written amendment execuled by NWCOS and Solacom.

Walver as Affecting Future Performance:

The waiver by, or the failure to lake action with respect to, any breach of any lerm, covenant, or condition of this
agreement shall not be deemed to be a walver of such term, covenant, or condition, on any subsequent breach of
the term, covenant, or condition, The subsequent accepiance of payments under the agreement shall not be
deemed to be a waiver of any preceding breach of any term, covenant, or condition other than the fallure to pay the

particular payment.

No covenant ar condition of this agreement may be waived by any party hereto except by the written consent of that
party, and forbearance or indulgence by that party in any regard whatsoever and no matter how long shall not
constitute a walver of the covenant or condition and, until performed or waived in writing, that party shall be enlitled
(o Invoke any remedy avallable 1o that party under this agresment or by law, despite the forbearance or Indulgencs.
Finally, no walver shall be valid, binding or affect the rights of the Parlles unless it is made In writing and signed by

both of the Parties.

Force Majeure:

This agreement is subject to force majeure, and Is contingent on strikes, accldents, acls of God, weather conditions,
inability to secure labor, fire regulations or restrictions imposed by any governmental agency, or other delays beyond
the contral of the parties. If the delivery of the whole or any part of the merchandise or performance of all or any of
the servicas contemplated under this agreement wilhin the term of this agreament is prevented by any cause of force
maleure, then this agreement shall be vold without penalty to either party for any such portion or obligation not

delivered or parformed.
Law Governing and Place of Sult:

This agreement shall be consirued under the laws of the State of {linols, and the paries agree that any action
relating to this agreement shall be Inglituted and prosecuted in the courts of State of lllinois, and sach party walves

the right to changa of venue.

6.10 Partnership not Intended or created:
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Nathing in this agresment Is intended, or shall be deemed, o constitute a partnership or Joint venture between the
parlies. In the performance of the agreement, Solacom shall be considered an Independent contractor, and not an

employae of NWCDS

5.12 Severabllity of Agreement:

Itls understood and agreed by the parties that If any part, term, or provislon of this agreement is held by the courts to
bs illegal or in confiict with any law of the stale whose laws govern this agreement, the validity of the remalning
portions or provisions shall not be affected, and the rights and abligations of the parties shall be construed and
enforced as If the agreement did not contain the particular part, term, or provision held to be Invalld.

5.13 Instrument as Entire Agreement:

This Instrument contains the entire agreement between the parties, and no slalements, promises, or Inducements
made by elther party that are not contained In this written agreement shall be valld or binding; this agreement may
not be enlarged, madified, or altered excepl in wriling signed by the parties and endorsed on this agreement,

5.14 Use of Pronouns:

Feminine or neuter pronouns shall be substituted for those of masculine form or vice versa, and the plural shall be
substituted for the single number or vice versa In any place In which the conlext may raquire such substitution.

5.15 Clause HeadIngs:

The clause headings appearing In this agreement have bean Inserted for the purpose of convenience and ready
reference. They do not purport to, and shall not be deemed to, dafine, limit or exlend the scops or Intent of the

clausas 1o which they appedain.

5.16 Dafinition of Words Denoting Time:

Unless otherwise provided In this agreement, the word “year” shall be construed o mean a calendar year of 385
days, the word “month” shall be construed to mean a calendar month, the word "week" shall be consiued to mean a
calendar week of seven days, and the word “day" shall be consirued lo mean a period of 24 hours running from

midnight to midnight.
5.17 Deflnitlon of “Laws and OrdInances”:

The term “Laws and Ordinances" shall mean all present and fulure applicable laws, ordinances, rules, regulatians,
permils, authorizations, orders and requirements of all federsl, stale, city and municlpal governments, the
departments, bureaus or commissions, authoritles, boards or officers, or any other govemmental body or bodies
exerclsing similar function, having or acquiring jurisdiction of, or which may affect or be applicable to, the deslgn and
development of enhanced 8-1-1 centers, and similarly, the phrase *Law and Ordinance" shall be construed to mean

the same as the above in the singular instead of the plural.

5.18 Definition of Cutover:
The lerm *Cutover” shall mean that time when the entirs System contemplated in this agreement Is operalional and
in use by NWCDS personnel for its Intended purpose.

5.19 Information to Be Confidentlal:

To the extent pemitted by the Law of the State of Illinois, all information, whether printed, written, or oral, In answer
to speclal Inquiry or voluntarily fumished by Solacam, or agenls or employees, to NWCDS, ils agents or employaes,
shall be held In confidence by NWCDS and for business purposes only. NWCDS cannot agree to cancel the
operation of lllinals law or permil the use of the law of other slates to govem lts publlc contracts.

5.20 Execution of Additlonal Instruments:
Each party, at any time, at the other's requesl, shall execute, acknowledge, and deliver any Instrument or
canveyance that may be necessary ar proper lo carry oul the provisions of this agreement.

5.21 Disputes:

The Parties herefo agres that they shal first endeavor lo setlla all claims, controversles, or disputes arising out of or
relating to the present agreement involving threatened, alleged, or actual breach of either Partes oblgations stated
hereln, Including without limitation, any claim, controversy, or dispute conceming any determination, negotlalion, or
agreement fo be reached by lhe Partles under this agreement (hereinaller hereafler referred to as “Dispute”) by good faith

negotiations.
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Guardian Statement of Work for
Northwest Central Dispatch System. IL o

5. Solacom Professional Services

Date: December 06, 2019

5.4. Project Management

Solacom will provide the services of a project manager for system implementation. The Solacom project
manager will coordinate the involvement and scheduling of the other Solacom professional services per

the contract. The Solacom project manager is responsible for coordinating with the customer and relevant

third-party vendors to facilitate the implementation phase of the project. Such tasks include:

o Planning Deliverables
Installation Services
Cutover Deliverables
Post-Cutover Activities

Site Survey

Call Flow Coaching meeting

Project Management will be a combination of on site and off site activities.
5.2. Equipment Provisioning and Staging

tage the relevant hardware supplied under this SOW prior to customer

e © o @

Solacom will configure, test, and s
delivery.
5.3. Shipping

Staged hardware will be shipped to each relevant customer location 2s

5.4. Onsite Installation

es included under this SOW will be provided for all components supplied by
Solacom in accordance with the agreed upon project plan. Solacom technician(s), assisted by Customer
technician(s) receiving Solacom training, if applicable, will provide onsite installation, testing, cutover
services, and onsite post-cutover support and monitoring. The onsite post-cutover support will commence

immediately following the Guardian solution cutover.

5.5. As-Built Documentation
¢ Customer with the Solacom standardized As-Built documentation for Guardian

Solacom will provide th
platforms including a description of all Customer selected products, final architecture and major

components identifying their respective locations, Trunk and Administrative line interconnection points,
and additional information as deemed necessary and relevant by Solacom for inclusion in standard

documentation.

6. Project Timeliness

6.1. Geo-Diverse Facility Implementation
y 6 months. Variables

It is anticipated that from the time of order to cutover would take approximatel
impacting the timeline include material availability, resource availability and scheduling, PSAP

operations, LEC effort, force majeure and other impacts.

detailed in Exhibit B.

Onsite installation servic

SOW Number; $19091 0-01 Page 9 of 10
prictary (o Solacom, a subsldiary of Comlech Telocommunicalions Comp. and is offered solely fer e

Proprietary Holce: The Information cantalned In this dccument Is proj
purpose of avaluation. Il may nct be disciased lo third parilas wilthout prior wrillen permission from Solacom.













































AGREEMENT RELATING TO TRANSFER AND REPORTING OF SURCHARGE
FUNDS ATTRIBUTABLE TO THE VILLAGE OF WHEELING, ILLINOIS

THIS AGREEMENT (the “Agreement’) is made and entered into as of the 21st
day of March 21, 2024, (the “Effective Date”) by and between the Village of Wheeling
and Northwest Central 9-1-1 System for the purpose of providing for the transfer of and
reporting relating to certain surcharge funds attributable to the Village of Wheeling,
lllinois.

WITNESSETH:

WHEREAS, Section 15.4a of the Emergency Telephone System Act, 50 ILCS
750/1 et seq. (the “Act’), requires any 9-1-1 Authority, as defined by the Act, in a county
with a population of at least 250,000 to consolidate such that no 9-1-1 Authority in the
county serves a population of less than 25,000; and,

WHEREAS, in accordance with the Act, a Joint ETSB, as defined by the Act, was
created with its initial participating member municipalities being the Village of Wheeling
and the City of Des Plaines and,

WHEREAS, a Joint ETSB exists to meet the Act’s consolidation requirements
with its initial member municipalities being the Villages of Wheeling and City of Des
Plaines; and,

WHEREAS, in accordance with the bylaws adopted by, has provided notice of its
termination as a member of and intends to join Northwest Central 9-1-1 System and,

WHEREAS, to facilitate 's transition from to, the parties desire to enter into this

Agreement to confirm their understanding that will cease to be a member of and
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become a member of ; that thereafter the boundaries for wireless emergency calls of
each party will change such that wireless emergency calls originating in will be handled
by Northwest Central 9-1-1 System; and, to provide for the transfer to of any funds held
by attributable to, including any surcharge funds (such as those funds commonly known
as wireline and hold harmless surcharge funds) collected pursuant to the Act or any
other applicable statute or ordinance (the “Funds"); and,

NOW, THEREFORE, in consideration of the promises and mutual covenants
hereafter set forth, the Parties agree as follows:

Section 1. Incorporation of Recitals. The foregoing preambles are hereby incorporated
into this Agreement, as if fully restated in this Section 1.

Section 2. Opt-Out. has provided the notice required under applicable bylaws to
terminate its status as a member municipality and that upon approval of Northwest
Central 9-1-1’s consolidation plan by the State of lllinois’ Office of the Statewide 9-1-1
Administrator, the Village of Wheeling shall become a member of Northwest Central 9-1-
1 System.

Section 3. Wireless Call Boundaries. Upon becoming a member municipality, the
wireless call boundaries of and shall change such that all wireless 9-1-1 calls originating
in shall no longer be handled by Wheeling 9-1-1 and instead shall be handled by
Northwest Central 9-1-1 System.

Section 4. Transfer of Funds. Upon the date that Northwest Central 9-1-1 System’s
consolidation plan is approved by the State of lilinois’ Office of the Statewide 9-1-1
Administrator, all Funds attributable to that are currently held by in accordance with its

bylaws and those thereafter coming due shall be transferred to in accordance with
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Section 30(d) of the Act.

Section 5. The Village of Wheeling shall be responsible for all required financial
reporting relating to the Funds, including the financial report required by Section 40 of
the Act, up to and including the date that Northwest Central 9-1-1 System’s
consolidation plan is approved by the State of lllinois’ Office of the Statewide 9-1-1
Administrator. Thereafter, Northwest Central 9-1-1 System shall be responsible for all
such reporting.

Section 6. Term. The term of this Agreement shall commence on the Effective Date and
shall end at the later of (1) the date which is one year after the date of approval of
Northwest Central 9-1-1 System’s consolidation plan by the State of lllinois’ Office of the
Statewide 9-1-1 Administrator or (2) the date upon which files the last financial report
relating to funds attributable to as required by Section 5 hereof.

Section 7. Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed to be an original and both of which shall constitute one and the
same Agreement.

Section 8. Severability. If any part of this Agreement shall be held invalid for any
reason, the remainder of this Agreement shall remain valid to the maximum extent
possible.

Section 9. Governing Law. This Agreement shall be governed by the laws of the State
of lllinois without giving consideration to the principals of conflict of laws.

Section 10. Entire Agreement. This Agreement represents the entire agreement
between the parties and there are no other promises or conditions in any other

agreement whether oral or written.
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Amended and Restated
NORTHWEST CENTRAL DISPATCH SYSTEM VENTURE AGREEMENT

THIS AGREEMENT (“Agreement” or “Amended and Restated Agreement”), entered into
on the effective date hereinafter set forth, by and between the local governments signatory
hereto and also those which may hereafter become signatory hereto (“Members” or “Parties”):

WITNESSETH:

WHEREAS, a Central Dispatching System has existed in Northwestern Cook County and in
parts of DuPage, Kane and Lake Counties since 1972; and

WHEREAS, the Parties entered into a Venture agreement on October 25, 2021, being the
date the last party signed the Venture agreement (hereinafter the “2021 Agreement”);

WHEREAS, such System has been demonstrated to be of great value to its constituent
municipalities, the signatories hereto; and

WHEREAS, the addition of another municipality to the System will provide for more
efficient and economical dispatching of life and property saving services; and

WHEREAS, the cost of providing and maintaining a central dispatching system is probably
excessive for any one of such signatories; and

WHEREAS, a centralized police, fire and other emergency dispatching system can
adequately serve the needs of all of such signatories; and

WHEREAS, Article VII, Section 10 of the 1970 Constitution of the State of lllinois and the
Intergovernmental Cooperation Act, 5 ILCS 220/1 through 220/9, authorize joint exercise be two
or more local governments of any power common to them;

WHEREAS, it is the desire of the signatories hereto to jointly provide for and maintain a

central dispatching system for their mutual advantage and concern; and



WHEREAS, the Parties desire to update the purpose clause of this agreement and the
method for adopting and amending the bylaws by the adoption of this Amended and Restated
NORTHWEST CENTRAL DISPATCH SYSTEM VENTURE AGREEMENT.

NOW, THEREFORE, for and in consideration of the premises, the mutual advantages to
be derived therefrom and in consideration of the mutual covenants herein contained, it is agreed
by and between the parties hereto as follows:

1. Venture Established. Pursuant to the joint powers authorization of the lllinois

Constitution and the Intergovernmental Cooperation Act, 5 ILCS 220/1 through 5 ILCS 220/9, the
undersigned do hereby federate together in a cooperative venture for the joint and mutual
operation of a centralized communications system; the joint purchasing or sharing of services
which relate to the members’ police, firefighting, emergency management, and/or public safety
functions; to provide such services on a contract basis to other governmental units who are not
Members; and to provide a forum for discussion, study, development and implementation of
recommendations of mutual interest regarding communications, information systems, and
statistical matters within portions of Cook, DuPage, Kane and Lake Counties, lllinois. This venture
shall be known as "Northwest Central Dispatch System" (hereinafter designated as NWCDS)
which shall consist of all of the local governments which may hereafter become signatory hereto.

2. By-Laws. NWCDS shall be subject to and shall be governed by certain By-Laws, the current
By-laws in existence as of the date of this amended and restated agreement are attached hereto
as Exhibit "A". The By-Laws attached as exhibit A shall be the By-Laws upon the effective date of

this Amended and Restated Agreement. The Bylaws may be amended by the Board of Directors



as set forth below. The Bylaws, as may be amended from time to time by the Board of Directors,
shall be binding on the Members as if fully set forth in this Agreement..

3. NWCDS Participation. Each participating local government of the Central Dispatching

System (and each local government which may hereafter sign after approval as required by the
By-Laws, provided such local governments are eligible to participate pursuant to said By-Laws) is
a member of NWCDS and is entitled to the rights and privileges and subject to the obligations of
membership, all as provided in said By-Laws.

4. Termination. Any party to this agreement may cease to be a party hereto and may
withdraw from participation in NWCDS in the manner and means set forth in said By-Laws.

5. Powers of the System. NWCDS shall have the power in its own name to make and enter

into contracts, to employ agents and employees, to acquire, hold and dispose of property, real
and personal, and to incur debts, liabilities or obligations necessary for the accomplishment of
its purposes, but no such contract, employment, purchase, debt, liability or obligation shall be
binding upon or obligate any member except as authorized by the this Agreement or the By-Laws.
NWCDS shall not have the power of eminent domain or the power to levy taxes.

6. Board of Directors. There is hereby established a Board of Directors which shall consist

of one director on behalf of each Member. The manager or administrator of each Member shall
be its director. However, each Member may designate a different person as the director by
appropriate action of the Member’s corporate authorities. Each Member shall also designate an
alternate director to act on its behalf in the absence of its director. Directdrs shall serve without
salary, but each may be reimbursed for necessary expenses incurred in connection with NWCDS

business. The Board of Directors shall have the following powers and duties:



a. Todetermine general policy and procedures of NWCDS and the board of directors
consistent with this Venture Agreement, and to exercise any power related to the
operation of the NWCDS which is not reserved in this agreement to the Members
acting through their respective corporate authorities;

o

To provide for an executive committee and officers in the By-Laws;

o

To approve amendments to the By-Laws;

o

To approve the annual budget of NWCDS.
To hire, supervise and discipline an executive director
f. To hire auditors;

g. To hire a general counsel for the agency and such other attorneys as it deems
necessary;

h. To approve new members of the NWCDS upon such new member’s approval and
execution of this Agreement, by a % vote of all members of the board of directors;

i. To approve the provision of services to non-members by contract;
j.- To provide for contracting and purchasing procedures as it sees fit;

7. Amendments to this Agreement. This Agreement may not be amended, except by the

written agreement and resolution of all of the then parties to it. However, the By-Laws attached
hereto as Exhibit "A" may be amended from time to time by the method and means provided
herein, provided such amendments do not conflict with the terms set forth in this Agreement.

8. Amendments to the By-Laws. Any member of the Board of Directors or any member of

the Executive Committee may propose an amendment to the By-Laws. No amendment, however,
shall be in conflict with or purport to amend this agreement in any way. Amendments to the By-
Laws shall be made only upon a three-fourths (3/4) vote of the members of the Board of Directors
then holding office. The chairman of the board of directors shall have only one (1) vote on a
motion to amend the By-Laws, even in the case of a tie.

9. Duration. This Agreement and NWCDS shall continue in effect until rescinded by

unanimous consent of the then parties or until terminated in the manner provided in said By-



Laws. Upon such termination, the assets remaining shall be disposed of in the manner set forth
in the said By-Laws.

10. Enforcement. Each member shall have the right to enforce this Agreement against any
other member. If suit is necessary therefore, a defaulting member shall pay reasonable attorney's
fees to NWCDS as adjudicated by the Court.

11. Authorization. Prior to execution of this Agreement, each member shall deliver to the
other a certified copy of a suitable ordinance or resolution authorizing and directing the
execution of this Agreement.

12. Entire Agreement. This instrument contains the entire agreement between the Parties

relating to the rights granted herein and the obligations herein assumed. Any oral representations
or modifications concerning this instrument and any prior agreements between the parties
related to the NWCDS shall be of no force and effect.

13. Severability. Invalidation by judgment or court order of any one or more of the
covenants or restrictions contained herein shall in no way affect any other provisions which shall
remain in full force and effect.

14. Governing Law. The laws of the State of Illinois shall govern the terms of this Agreement

both as to interpretation and performance.

15. Notices. All notices provided for herein shall be served upon the Parties by personal
delivery, email, fax or Certified United States mail, return receipt requested, by sending said
notice to the mayor, president, manager, administrator or statutory head of the public body at

the Members’ principal office. Notices shall be deemed given when sent.



16. No Waiver of Tort Immunity. Nothing contained in this Agreement is intended to

constitute nor shall constitute a waiver of the rights, defenses, and immunities provided or
available to either Party under the lllinois Local Governmental and Governmental Employees Tort
Immunity Act with respect to claims by third parties.

17. No Third Party Beneficiaries. This Agreement is entered into solely for the benefit of the

Parties, and nothing in this Agreement is intended, either expressly or impliedly, to provide any
right or benefit of any kind whatsoever to any person or entity who is not a party to this
Agreement, or to acknowledge, establish, or impose any legal duty to any third party.

18. Counterparts. This Agreement may be executed in counterparts that, taken together, will
be effective as if they were a single document. Signatures transmitted by a .pdf file or facsimile
shall be treated as originals.

19. Effective Date. This Amended and Restated Venture Agreement shall become effective
when signed by the respective representative of the new Member: Village of Wheeling. The 2021
Agreement shall remain in full force and effect until the Effective Date of this Amended and
Restated Venture Agreement. On the Effective Date of March 21, 2024, this Amended and
Restated Agreement shall replace the 2021 Agreement.

IN WITNESS WHEREOF, the undersigned local governments have set their signatures on the

respective dates set forth below. This document may be signed in duplicate originals.






IN WITNESS WHEREOF, the tndersigned municipalities have set
their signatures on the dates set forth below. This documerit may

be signed in duplicate originals.

VILLAGE OF ARLINGTON HEIGHTS.

o P bl VW Yokl

ATTEST;

& .
Date; Ol/d( /Jﬁ >

VILLAGE OF BUFFALO GROVE

By: 7(7/% Fon, Dans Brnas

ATTEST;

e

Date: 0%/‘}( /OJﬁa"/(




VILLAGE OF BARRINGTON

sz\jﬁk. ! ";;;" Szf:oﬂ'fﬁb\].lea"ﬁwﬁ.}

Date: B“ZI'ZOZ:{_

ATTEST:
_—

Date: 03/,)/ /)@él(//




VILLAGE OF ELK GROVE VILLAGE

ATTEST:

[ Wy

Date: _. 03/&{ /‘}‘v"g/v(




VILLAGE OF HOFFMAN ESTATES

( o . i
a4 i

ATTEST:

Dati: g/a} )‘;’6 )';L




‘ATTEST:

pates___ (.3 /6“ ooy




* VILLAGE.OF & UNT PROSPECT
4;( |

’y, )

ATTEST;

Hewrr
Date ﬁj/d//%dg‘\f




NORTHWEST CENTRAL.DISPATCH SYSTEM VENTURE AGREEMENT

VILLAG
By:

ATTEST:

Date: ﬂ{/a’/ [pox




CiTY OF PROSPECT HEIGHTS

By: EZ@%/ / gf M%/Z/

J;;e:' &3/0)/ /0)‘052 Yy



CITY OF ROL EADOWS
By:% "

ATTEST:
Date; 03/01 [ /OLW/;’ L,/




Dater ﬂ‘:?/v)( /J’c'/”&b,ﬁ




VILLAGE OF STREAMWOOD

B;’ i Z//
&~

ATTEST: ‘ ,
S

Date: 03 /a)/ /d“’ 2 5/




VILLAGE OF WHEELING
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