Finance Policy

CONTRACT DATA SHEET

PSC Type (check one): _ X  New Addendum Sole Source: X vas No

Contractor Information

1. Legal Name of Contractor: Unisys Corp
2, Address: 801 Lakeview Drive, Suite 100
3. City, State, & Zip: Blue Bell, PA 19422
4. Contractor Contact Person: E- Kenneth Jones
5. Phone: {770)-678-0715 Email: e.kenneth.jones@unisys.com
8. Revenue Commission Taxpayer ID#:
7. Federal Tax 1D # (SSN if sole proprietor):
, Department Information
. Reguesting Departmént: Metro Revenue Technology Services
8. Contact Person Name & Telephone: Amit Sarkar Phone (502)-574-4898

Contract Information

10. Not to exceed amount: ¢ 50,000
11. Are expenses reimbursed? NO
12, If yes list allowable expenses and maximum amount reimbursable:
13. Beginning and ending date of the contract: 07/01/2016 thru 12/31/2017
14. Funding Source Agency's receipts—General Funds Federal Funds yes
15. Scope & Purpase of the contract:

The Metro Revenue Commission needs to upgrade the software used by infoimage

system. Unisys is the only authorized vendor to provide these services, as well as
the ongoing maintenance and support of the Infoimage software.

LL,aqde Lntolmage § 2 soHfune 4o 4 0 softvare.

Authorizations
D;apartment Director: W\@D\j ' . Date:j “2(7 -/ é
}{Q/VM/\O Date: 4/‘&}[(@

R3S e =040

AN
The County Attorney has written the aftached Professional Service Contract or Sols Sotrce
Contract and has approved that document as to the legality of the instrument itsslf only and
as to its form,

Purchasing Director:

County Attorney:

For Purchasing Use Only

Contractor is registered and in good standing with the Revenue Commission
Human Relations Commission requirements have been met

Insurance requirements have bsen satisfied

If federally funded, Federal Debarment standing has been verified

Attach all justification documentation to this form, along with signed Written Findings Form.

Revised ~ November 2014




MEMORANDUM

Metro Revenue Commission

To: Joel Neaveill
Director, Division of Purchasing

From: Kim Johnson, Director
Metro Revenue Commission

Subject: Unisys Corporation Professional Services Contract
Date: March 28, 2016

Please find attached the Sole Source Request form, and supporting documentation, for Unisys
Corporation. Unisys is the only authorized maintenance and support for Unisys Infoimage
software that is being used by the Louisville/lefferson County Metro Revenue Commission.

In the past, Metro Technology Services released a Request for Proposal for support and
maintenance of these products and the response was deemed non-responsive {RFP#2491).

I am requesting $50,000 for professional services to conduct an upgrade of the software used
by the Unisys System. The Unisys e-Workflow (UEW) is the solution that the Metro Revenue
Commission is using as their imaging and document management system. The UEWI upgrade is
a major release and will mitigate compatibility with other key software products. The upgrade
will involve migration of all the existing programming interfaces from Visual Basic to .NET as
well as migration of the databases and workflows. This upgrade will require professional
services from Unisys, and Unisys is the only authorized maintenance and support for UEWI,

See attached software release documents.

I am available if you have any questions regarding this request.




Finance Policy

WRITTEN FINDINGS .
EXPLAINING NECESSITY FOR USING NONCOMPETITIVE NEGOTIATION FOR PSC

This document constitutes written request and findings, as required by KRS 45A.380 stating the need to
purchase through noncompetitive negotiation. By the signatures listed below, the Requesting Department
has determined, and the Chief Financial Officer concurs, that competition is not feasible because:

A. An emergency exists which will cause public harm as a result of the delay in
competitive procedures. ** Mayors Approval required for emergency purchases exceeding $10,000.

X . B. There is a single source within a reasonable geographic area of the supply or service
to be procured or leased (attach sole source determination from the Purchasing Department).

C. The contract is for the services typically provided by a licensed professional, such as
an attorney, architect, engineer, physician, certified public accountant, registered nurse, or educational
specialist; a technician such as a plumber, electrician, carpenter, or mechanic; an artist such as a
sculptor, aesthetic painter, or musician; or a non-licensed professional such as a consultant, public
relations consultant, advertising consultant, developer, employment department, construction manager,
investment advisor, or marketing expert and the like.

D. The contract is for the purchase of perishable items purchased on a weekly basis,
such as fresh fruits, vegetables, fish, or meat.

E. The contract is for replacement parts where the need cannot reasonably be
anticipated and stockpiling is not feasible.

F. The contract is for proprietary itemns for resale.

G. The contract or purchase is for expenditures made on authorized trips outside the
boundaries of the city.

H. The contract is for the purchase of supplies which are sold at public auction or by
receiving sealed bids,

I. The contract is for group life insurance, group health and accident insurance, group
professional fiability insurance, worker's compensation insurance, or unemployment liability insurance.

] J. The contract is for a sale of supplies at reduced prices that will afford a purchase at
savings to the Metro Government. .

K. The contract was solicited by competitive sealed bidding and rno bids were received
from a responsive and responsible bidder. :

L. Where, after competitive sealed bidding, it is determined in writing that there is only
one (1) responsive and responsible bidder.

Redquesting Départment Director Date **Mayor Date
**Signature is required only for Written Findin gA

O\AB/Purchasing Approval Date

Revised — July 2013
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Statement of Work

Louisville/Jefferson County
Revenue Commission Division

Infolmage 9.0 Upgrade Services

August 28, 2015

Unisys Corporation




Unisys Louisville/Jefferson County
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Unisys

Louisville/Jefferson County

1.

Introduction

Louisville/Jefferson County Revenue Commission Division has requested a
fixed price estimate from Unisys to provide services to upgrade the Infolmage
8.2 software currently in use at Louisville/Jefferson County to Infolmage
release 9.0:

Installation and configuration of new Infolmage 9.0 environments -
Test and Production, The Infolmage 9.0 test and production
environments will be configured on new virtual machines running
Microsoft Windows Server 2008 64 bit operating system and SQL
Server 2008. The intended hardware configuration will be reviewed by
Unisys with any necessary configuration changes to be made by
Louisville/Jefferson County priorto the start of the upgrade project,

Upgrade of Infolmage Image & Workflow Server, [EA, CAS Manager,
RBE and Scan Manager to release 9.0,

This SOW document provides a description of the Services to be provided, a

list of assumptions, and fixed price for the Services.

Proprietary and Confidential Page 1




Unisys

Louisville/Jefferson County

2. Basis of Estimate

2.1 Infolmage Installation Services Deliverables

This Statement of Work estimate is based on the tasks described below.
These tasks will be performed via remote access to Louisville/Jefferson
county servers to set up Test and Production environments.

1

.Copy the current Louisville/Jefferson County Image Server 8.2 Objects to
the new Server.

Create a new Image Server database onthe new Windows 2008 server.

Copy the current Louisville/Jefferson County 8.2 database to the new
Windows 2008 Server database.

Copy the current Louisville/Jefferson County 8.2 Image Server 8.2 FSx
directories and contents to the new Windows 2008 Server (May only
require creating a path).

Copy the current Louisville/Jefferson County Infolmage Enterprise
Administrator (IEA) 8.2 Objects to the new Windows 2008 Server.

Create a new IEA database on the new Windows 2008 Sarver,

Copy the current Louisville/Jefferson County IEA 8.2 database to the new
Server SQL 2008 database on the new Windows 2008 server.

Create a new Infolmage 9.0 Registry Key by running the Infolmage
Configurator utility on the new Windows 2008 Server.

Install Infolmage version 9.0 software on the new Windows 2008 server
(IEA, Image Server and GAS Manager).

Install and configure RBE 9.0 server.
Upgrade 2 Client Work Manager workstations to version 9.0,
Upgrade 2 Scan Manager Professional workstations to version 9.0.

Upgrade Forms Creator and Workflow Designer software to version 9.0 on
up to two (2) administrator workstations.

Install infolmage Catalog on the new Windows 2008 Server,
Copy the Catalog database to the new Windows 2008 Server.

Adjust Infolmage ODBC connections on IEA, GAS Manager and Image
Server to pointto the new Catalog database.

Prepare Final Upgrade Report.

One week onsite support after installation and migration activities are
completed.

Proprietary and Confidential Page 2




Unisys

Louisville/Jefferson County

2.2 Assumptions

Proprietary and Confidential Page 3

Itis assumed that the new Virtual Servers purposed as the Infolmage
Image Servers in both Test and Production environments will be
configured by Louisville/Jefferson County with Windows Server 2008 R2
64-bit operating system and SQL Server 2008 prior to Unisys staff
remotely accessing these servers to perform Infolmage specific tasks.

Additional configuration including any environment setup of the new
Windows 2008 Servers by Unisys is not included.

tis assumed that the Infolmage Reconciliation tool will be performed by
Louisville/Jefferson County personneland any errors ordiscrepancies
resulting from this processwill be resolved by Louisville/Jefferson County
withassistance from Unisys Support.

Louisville/Jefferson County is responsible for all network setup requited for
the workstations to communicate with the new Test and Production
Windows 2008 Servers, and any other networking changes required for
the upgrade.

Louisville/Jefferson County will procure the appropriate SQL Server 2008
software and licenses and site specific installation configuration.

Louisville/Jefferson County will be responsible for the installation of SQL :
Server 2008,

The Infolmage 9.0 software will be available on-site at Louisville/Jefferson
County prior to the start of the Infolmage 9.0 upgrade

The "Final Upgrade Report' is a final report to be delivered at the end of
the project. The report contains a summary of the tasks completed and
configuration changes made to the Infolmage subsystem,

Itis Louisville/Jefferson County's responsibility to ensure that there isa
complete and current backup of any and all data at all times during the
performance of services described in this SOW. Unisys will have no
responsibility for any data lost or damaged from any cause.




Unisys Louisville/Jefferson County
2.3  Customer Responsibilities

Provide a Project Manager who is available for the duration of the project,
fully knowledgeable of the objectives of the project, and who is
empowered upon proper approvals to provide access to
Louisville/Jefferson County resources (personnel, servers, documents,
physical areas, etc.) and to make necessary decisions regarding the
project.

Installation of Windows 2008 and SQL 2008 on the new Test and
Production servers.

Louisville/Jefferson County is responsible for the migration of all custom
VBA code to .Net and testing of the new .Net custom code. Unisys will
provide guidance to Louisville/Jefferson County staff on this code
migration effort.

Louisville/Jefferson County personnel are responsible for any format
testing and/or test planning. Application specific testing, such as testing of
workflow scripts, program worksteps and all other custom interfaces to
Infolmage is the responsibility of Louisville/Jefferson County.

- All physical site requirements including but not limited to power, network
connectivity, etc. are the responsibility of Louisville/Jefferson County.

Louisville/Jefferson County is responsible for performing a full backup’
prior to and throughout the upgrade and migration process. Any restore
activity, if required, is the responsibility of Louisville/Jefferson County.

Provide working space on site for Unisys resource on site.
Provide access to facilities during non-production hours, ¥ required.

t is understood that the current Imaging and/or CAS Manager server may
need to be taken off-line during production hours throughout the upgrade and
migration process. Unisys will work with Louisville/Jefferson County to
schedule and minimize this down-time.
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Louisville/Jefferson County

Proprietary and Confidential

Payment Schedule

Services
This section provides the cost of the services to upgrade Infolmage to version

9.0

The Unisys team will work with Louisville/Jefferson County staff to install and
configure the Test and Production Servers via remote access for a duration of

40 hours. A Unisys resource will be present onsite to assist
Louisville/Jefferson County with the cutover to production and a few days of

post-production support for the total onsite duration of 40 hours,

The total project time includes one week of remote installation and
configuration activities and one week onsite post-implementation support,

This estimate is based on Unisys understanding of Louisville/Jefferson ) i
County requirements. .

The Service charge below does not include travel and expenses and this wijll
be billed as incurred.

Pages




Unisys

Louisville/Jefferson County

Change Control

¥ either Louisville/Jefferson County or Unisys wishes to alterthe Statement of
Work- during or after the initiation of the work, the following procedure will

apply:

The party who requests the change (the "Originator") will forward to the other
party {the "Recipienf’) a Change Request that will include the following:
= Project identification
Originator's name andtitle
The date of the Change Request
A description of the proposed change
The reason for the proposed change.

Unisys will assign a numberto and log each Change Request.

All Change Requests will be categorized by the Originator as:
» Priority 1 (urgent), or
= Priority 2 (ordinary), or
= Priority 3 (post acceptance).

Unisys will make reasonable efforts to investigate the impact of the Change
Request on the price, timetable, Statement of Work and relsvant obligations
under the Agreement (the "Impact Study") in accordance with the schedule
set out for each priority category.

f Louisville/Jefferson County i the Originator, Unisys will inform
Louisville/Jefferson County f there will be any charges for Unisys services in
conducting the Impact Study and Louisville/Jefferson County wilt decide
whether Unisys should conduct the impact Study.

¥ both parties agree onthe Impact Study and any necessary amendments to
the price, timetable, Statement of Work and relevant obligations underthe
Agreement, the Agreement will be amended according to the terms of the
Agreement to take into account the agreed changes.

f the parties cannot agree uponthe Impact Study or the necessary
amendments, the Change Request will not be implemented.

Statement of Understanding

This Statement of Work has been prepared in accordance with Unisys
understanding of your requirements based on the information provided. All
information contained inthis document represents Unisys best estimates.
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Unisys Louisville/Jefferson County

The Unisys services described in this SOW will be supplied under the terms
and conditions set forth inthe Unisys / Louisville/Jefferson County Master
Agreement xxxx a copy of which is on file at Louisville/Jefferson County
offices.

This Statement of Work is valid for 60 days from the date of delivery to
Louisville/Jefferson County unless extended by Unisys inwriting. This SOW is
not a contract or an offer to contract. Neither Louisville/Jefferson County nor
Unisys will become legally bound to each other unless and until a mutually
acceptable contract for the services is signed by authorized representatives of
both parties.

Addresses

Unisys will deliver and invoice the Services outlined inthe SOW to the
following  Louisville/Jefferson County location. :

Terms and Conditions

Terms and Conditions are referenced in Master Agreement between Unisys
and Louisville/Jefferson County. Except as expressly stated in this document,
to the extent this document conflicts with the Terms and Conditions, the
Terrns and Conditions of Master Services Agreement xxxx will take
precedence.
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AGREEMENT FOR SOLE SOURCE PURCHASE

THIS CONTRACT, made and entered into by and between the
LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT, by and through its
DEPARTMENT OF TECHNOLOGY SERVICES, herein referred to as “METRO
GOVERNMENT”, and UNISYS CORPORATION, with offices located at 801 Lakeview
Drive, Suite 100, Blue Bell, Pennsylvania 19422, herein referred to as “CONTRACTOR?”,

WITNESSETH:

WHEREAS, the Metro Government wishes to purchase maintenance and support
services for proprietary Unisys Infolmage software used by the Louisville Metro Revenue
Commission; and

WHEREAS, the Contractor has been determined by the Metro Government to be a
sole source to provide same,

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

. SCOPE OF SERVICES

A Contractor shall, at the request of the Metro Government, provide services
under the terms of this Agreement. This Agreement consists of the following documents:
1. The terms and conditions of this Agreement.
2. Agreement Number 97050023 which is attached hereto and fully
incorporated herein as Attachment A.
3. The documents entitled “Support Sewices Schedule and Support
Services Addendum” attached hereto and fully incorporated herein as Attachment B.
B. In the event of a conflict between the language in this Agreement and either
Attachment A or Attachment B, this Agreement shall govern. In the event of a conflict

between the language of Attachment A and Attachment B, Attachment A shall govern.



C If from time to time Contractor needs to utilize the records or personnel of the
Metro Government relative to performing the services required of this Agreement, then
Contractor shall notify the proper agent of the Metro Government of this need and
arrangements may be made for that contingency. However, at no time shall the Metro
Government make available its resources without the full consent and understanding of
both parties.
D The Contractor shall provide the following services:
1. Maintenance and support for proprietary Unisys Infolmage software
used by the Louisvile Metro Revenue Commission as described on
Attachment B.

L. FEES AND COMPENSATION

A. The Metro Government shall pay Contractor for services rendered pursuant
to and as described in Attachment B. Total compensation payable to Contractor for
services rendered pursuant to this Agreement shall nbt exceed FIFTY THOUSAND
DOLLARS ($50,000.00).

B. Payment shall be made pursuant to Attachment A.

C. The Metro Government shall not reimburse out of pocket expenses under

this Agreement.

ill. DURATION

A This Agreement shall begin July 1, 2016 and shall continue through and
including December 31, 2017.

B. Either party may terminate this Agreement in the event of material breach by
the other party upon thirty (30) days prior written notice of intent to terminate the
Agreement, which notice shall specify such default or failure in such detail to allow the

alleged breaching party the opportunity to cure such default. The alleged breaching party



shall have thirty (30) days from its receipt.of such notice to remedy said default. If the
breach is not remedied during such cure period, the termination will become effective. A
waiver by either party of a breach of this Agreement shall not operate or be construed as a
waiver of any subsequent breach.

C. In the event of termination, payment for services complete up to and
including date of termination shall be based upon work completed at the rates identified in
this Agreement. In the event that, during the term of this Agreement, the Metro Council
fails to appropriate funds for the payment of the Metro Government's obligations dnder this
Agreement, the Metro Government’s rights and obligations herein shall terminate on the
last day for which an appropriation has been made. The Metro Government shall deliver
notice to Consultant of any such non-appropriation not later than 30 days after the Metro
Government has knowledge that the appropriation has not been made.

IV. RECORDS-AUDIT

Contractor shall maintain during the course of the work, and retain not less than five
years from the date of final payment on the contract, complete and accurate records of all
of Contractor's charges to the Metro Government under this Agreement; and the Metro
Government shall have the right, at any reasonable time and upon reasonable written
notice, to inspect and audit those records by authorized representatives of its own or of
any public accounting firm selected by it, subject to such firm executing a confidentiality
agreement acceptable to Contractor. This Section supersedes Section 7 of the terms of
Agreement 97050023.

V. INSURANCE REQUIREMENTS

Insurance coverage shall be required of Contractor in accordance with Attachment

C attached hereto.

VI. HOLD HARMLESS AND INDEMNIFICATION CLAUSE




Consultant agrees to indemnify, hold harmless, and defend the Louisville/Jefferson
County Metro Government, its elected and appointed officials, employees, agents and
successors in interest from all third party claims, damages, losses and expenses including
attorneys' fees, caused by the Consultant's negligence in the performance of the contract
provided that such claim, damage, loss, or expense is (1) personal injury, bodily injury,
death, or damage to or destruction of tangible personal property, including the loss of use
resulting therefrom caused by the negligent acts, errors or omissions of Contractor in the
performance of services under this Agreement; and (2) not caused by the negligent act or
omission of the Louisville/Jefferson County Metro Government or its elected and appointed
officials and employees acting within the scope of their employment. This Hold Harmless
and Indemnification Clause shall in no way be limited by any financial responsibility or
insurance requirements and shall survive the termination of this Contract. This Section
replaces Section 27.3 of Agreement 97050023 for the purposes of this Agreement.

VIl. REPORTING OF INCOME

The compensation payable under this Agreement may be subject to federal, state
and local taxation. Regulations of the Internal Revenue Service require the Metro
Government to report all amounts in excess of $600.00 paid to non-corporate contractors.
Contractor agrees to furnish the Metro Government with its taxpayer identification number
(TIN) prior to the effective date of this Agreement. Contractor further agrees to provide
such other information to the Metro Government as may be required by the IRS or the
State Department of Revenue.

VIIl. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws
of the State of Kentucky. Subject to Section 31 of Agreement 97050023, in the event of
any proceedings regarding this Agreement, the Parties agree that the venue shall be the

state courts of Kentucky or the U.S. District Court for the Western District of Kentucky,




Louisville Division. All parties expressly consent to personal jurisdiction and venue in such
Court for the limited and sole purpose of proceedings relating to this Agreement or any
rights or obligations arising thereunder. Service of process may be accomplished by
following the procedures prescribed by law.

IX. AUTHORITY

The Contractor, by execution of this Agreement, does hereby warrant and represent
that he is qualified to do business in the State of Kentucky, has full right, power and
authority to enter into this Agreement.

X. CONFLICTS OF INTEREST

Pursuant to KRS 45A.455:

(1) It shall be a breach of ethical standards for any employee with procurement
authority to participate directly in any proceeding or application; request for ruling or other
determination; claim or controversy; or other particular matter pertaining to any contract, or
subcontract, and any solicitation or proposal therefor, in which to his knowledge:

(a) He, or any member of his immediate family has a financial interest therein:
or

(b) A business or organization in which he or any member of his immediate
family has a financial interest as an officer, director, trustee, partner, or employee, is a
party; or

(c) Any other person, business, or organization with whom he or any member of
his immediate family is negotiating or has an arrangement concerning prospective
employment is a party. Direct or indirect participation shall include but not be limited to
involvement through decision, approval, disapproval, recommendation, preparation of any
part of a purchase request, influencing the content of any specification or purchase
standard, rendering of advice, investigation, auditing, or in any other advisory capacity.

(2) It shall be a breach of ethical standards for any person to offer, give, or agree



to give any employee or former employee, or for any employee or former employee to
solicit, demand, accept, or agree to accept from another person, a gratuity or an offer of
employment, in connection with any decision, approval, disapproval, recommendation,
preparation of any part of a purchase request, influencing the content of any specification
or purchase standard, rendering of advice, investigation, auditing, or in any other advisory
capacity in any proceeding or application, request for ruling or other determination, claim
or controversy, or other particular matter, pertaining to any contract or subcontract and any
solicitation or proposal therefor.

(3) Itis a breach of ethical standards for any payment, gratuity, or offer of
employment to be made by or on behalf of a subcontractor under a contract to the prime
contractor or higher tier subcontractor or any person associated therewith, as an
inducement for the award of a subcontract or order.

(4) The prohibition against conflicts of interest and gratuities and kickbacks shall be
conspicuously set forth in every local public agency written contract and solicitation
therefor.

(5) It shall be a breach of ethical standards for any public employee or former
employee knowingly to use confidential information for his actual or anticipated personal
gain, or the actual or anticipated personal gain of any other person.

Xil. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement and understanding of the parties
with respect to the subject matter set forth herein and this Agreement supersedes any and
all prior and contemporaneous oral or written agreements or understandings between the
parties relative thereto. No representation, promise, inducement, or statement of intention
has been made by the parties that is not embodied in this Agreement. This Agreement
cannot be amended, modified, or supplemented in any respect except by a subsequent

written agreement duly executed by all of the parties hereto. In the event of a conflict



between the terms of this Agreement and the terms in any of the Attachments, this
Agreement shall govern.

Xlll. SUCCESSORS

This Agreement shall be binding upon and inure to the benefit of the‘parties hereto
and their respective heirs, successors and assigns.

XIV. SEVERABILITY

If any court of competent jurisdiction holds any provision of this Agreement
unenforceable, such provision shall be modified to the extent required to make it
enforceable, consistent with the spirit and intent of this Agreement. If such a provision
cannot be so modified, the provision shall be deemed separable from the remaining
provisions of this Agreement and shall not affect any other provision hereunder.

XV. COUNTERPARTS

This Agreement may be executed in counterparts, in which case each executed
counterpart shall be deemed an original and all executed counterparts shall constitute one
and the same instrument.

XVI. CALCULATION OF TIME Unless otherwise indicated, when the

performance or doing of any act, duty, matter, or payment is required hereunder and a
period of time or duratioh for the ’fulfillment of doing thereof is prescribed and is fixed
herein, the time shall be computed so as to exclude the first and include the last day of the
prescribed or fixed period of time. For example, if on January 1, Contractor is directed to
take action within ten (10) calendar days, the action must be completed no later than
midnight, January 11.

XVIl. CAPTIONS The captions and headings of this Agreement are for
convenience and reference purposes only and shall not affect in any way the meaning and

interpretation of any provisions of this Agreement.




XVIIl. VIOLATIONS OF AND COMPLIANCE WITH KENTUCKY LAWS The

Contractor shall reveal any final determination of a violation by the Contractor or
subcontractor within the previous five (5) year period pursuant to KRS Chapters 136, 139,
141, 337, 338, 341 and 342 that apply to the Contractor or subcontractor. The Contractor
shall be in continuous compliance with the provisions of KRS Chapters 136, 139, 141, 337,
338, 341 and 342 that apply to the Contractor or subcontractor for the duration of the

contract.



WITNESS the agreement of the parties hereto by their signatures affixed hereon.

APPROVED AS TO FORM AND LOUISVILLE/JEFFERSON COUNTY
LEGALITY: METRO GOVERNMENT

MICHAEL J. O'CONNELL JOEL NEAVE'ILL, DIRECTOR, PURCHASING
JEFFERSON COUNTY ATTORNEY DEPARTMENT

Date: Date;__ > / z Q” e

LOUISVILLE METRO REVENUE COMMISSION
" T KiM JOHNSON, DIRECTOR

Date: é_ ’olé ‘./fé

UKIEYS CORPORATION
By:jgég?ﬁé// %@u .
Title:__Cl/Lpl ENECTIE
Dato: (a/&.ﬂ/{@
Taxpayer identification No.

{Tis):

LoulsvilelJefferson County
Reverus Commission Account
Ne.:

Technology - Contract (Sole Source) with Unisys Corporation Fiscal Year 2017 041816 [pr)
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ARt Attachment A 8298~ 4SH4752
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SYSTEWS INTEGRATION AGR _
87060023

Agregment No.

This Agresmant conaiats af the following decuments:
X Tamsuwnd CondRions

JA..  Stgtementafwok

X Supplemontal Schaduie Owsr - Unitys Form #4305 6209-002

The pstias acncwiodge they heve read ard witerstand this Agreemsat (including 20 alkched schadufes and amendments) and e not enisring inlo
this Agreemesit on the brgls of any represantaiions not expressly satfafih n 1t

Agread and Acsopted
Umisys  Corporstion ' Loulzvideilattersan Gounty Revenya Commission
Township Line and Union Meeting Rueds 101 South Eighth Strast
Bluc Beli, PA 19424 . Loulsvila, KY 40202
- P,
z ;g / Z[m./ /18/91 I/Z\m«—s L M YLy

{Signature) {Date} (Signature) {Bate)

AISA HARS THowsxs T STouwor_.
{Printedtyped nameQONTRACY (Printedtypad name)

' _ . T pterantnf

{ritia) {Titn) J
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SYSTEMS INVEGRATION AGREEMENTN_ B T 050023
) TERMS AND CONDITIONS
THI3 SYSTES INTEGRATION AGREEMENT, made ard antated lnfo by and babwesn tha LostevitatJserson Gounty Revars Contmlasion,
hesalnafter roformod o us “COMMIBSIDN™ 2nd UNISYS CORPGRATION, Blzw Hall. Pannsylvariz, herain rsferred to 38 “UNIGYE”,
WITHESHETH:

WHEREAS, the Cemmission s in wuanwmrammmummmmmmmwwmn Colinty Ravems
Cemnyisslon's Tax Adriinistration Systerm and

WHEREAS, tha Commission daued HRBquaﬁfanmpml(ﬂFF) Mo, 21493 for sxid syslem, lndum:ysmymddlnmmhymmwmz
vwmlﬁuzw«wmmmmmqwm

ﬁm' Uriizys bas bren datsnrinad by the Commission to have the necessary sxpavisace, expertise and qualifications to provida this syatens;

WHEREAS, Unlsys wag ¢hasen for gward of @ contrrel bused on the preposst Unftys submiliad In regpense o 3 compeiRive RFP process; and
WHEREAS, the partiss subsequently nagotiabed the tars and conditions of the contract to be enfared betveen the partine,
NOW, THEREPORE, it Is aggread by and batwsarn the parties hereto s fllows:

4. DEFAIYIONS
mmamsmmnummmm

11 AmpumTaw‘ magns tesis based on objsctiva crtaria agreed and documanted in the Requiremenis Bifiniion dumonaimting lhat the System
or Modulos mast the Speotfications,

1,2 "Alleritions® miang the hcoparstion of nen-Unisys supplied companents, bosrds end snimmblmm Equipment, a8 wel] a3 modifications fo
Wmmsmmmwmwmn

1.2 "Aliachmenis® means, but is miod iimitedd lo, xovy equipmant, sofkware, componenis or davices, not provided by Unisys, which are coanscted to
Unidys Producis by snyona othar than Unigys.

14 ‘Changeﬁqqu‘mxdmnnl Mwmﬂrmmwmbﬂmwlmnufm

1.5 "Comwnissicn Rovitw Perlod” means the pmdmmvzwmmmmesmmhmwmrcmm dedivary to Commission of & dufiversbia, H no
geriod R et ouf in the Stetement of Work far & particulir dutivwrabls, then the Commission Review Paried shail be five (5) working days,

1.6 “Customized Scfhware® mexns scfiware and/ar modifications to prexising softwxre prapared during a Projuct accanding ta agresd Spucticxilons,

1.7 “Equigment’ means the eguigment supslied es purt of @ Project av spwcifiod In a Seneduls to the Agraement.

1.8 “Ingistigtion Data® maans the date Unisys compietas Intaliation of o Pegduct o, H Producis are & be Inatalled by Commission, the tenth day
following shipmant, Delivery and instaliation of all produsts will be coorgingted a5 cutiited in the Project Menagament Pisn, Daliary of producty
wh oceur when (he products san ba utllized produdtively, which may inclsde uae for deveitpment and testing work,

1.9 "Meguly” means 3 dlscrats and idantifizbls pan of the Bystam,

1.4 “Post Accaptanca Sugport Partod” mesns an agresd perfod of time following completion of Acceplance Tests whan Unisys makss ovalishle, #t v
: chargs, marmbers of the Praject Taxm (o provide cocsultanty amd assitance to Commistion,

1.1 "Products” meana Exuipment, Seftware, documemation fncluding manuals) and ttelning matarials,

1.13 "Project” maans the Products, servicas, tasks and dafiversbies dascribed In anorder for Projact Survices or Statemant of Work and wisted
Schadules which Is secapmad by Unisys under this Agresmunt,

1,14 "Projoc Management Plan® means Qo datailes plan, based on the Stalament of Wark, for xdministaring = Projacl. Tha Projyct Managemant

Pl Is updatsy during ths cauras of tha Prject io take acesunt of uvoMno circumptancss, Amengdment of Uie Project Managemant P!aa cannol
incranes the scaps of tha Projest,
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115 "Project Scops Haview” maans the review of the scape of the remalring faska In 2 Project canductad ot the ond of tha dasign phase.
1.18 “Pijact Sorvices” maans the Project Tean's efforts to peovida dlivarables which mest tha sgrasd Specifications.

147 *Profact Yeam™ muans the tsam managed by Unlsys which provides Profact Survices. ‘Tha Profect Toxm may incite Commisaian persenas! and
subeonitscions approved of aapointed by Unisys, Any subcontraciors to be ulblrad by Unlyys, cther fhan Uise subcantrectors fated in the
progosal submitted by Unisys, shall be apoicved by the Commiasisn, spprévil for which wil ast be unmayenalily deleyed orwithheld,

1.13 *Propristary information® maans Software, dingnosties, dopumenation, Including murmuth, snd xny eliar infunnation idantfied i witing 33
contidential to Uniays, s flcenmors, or Commisain. In addiion, Unisys shall est as confidential any data malstalned or uzed by the Commdssian
puttining to taxpayery, tax fformatidn, wrmmwm antdf athar tax data,

1.18 Requimmsnts Daflniion” maxns tha document dafining the requiremants fer the naw system including the aceaptincy citarta gid Acceplancs
Tost procedures, Tha Redquitamonts Definilion ray be Inctuded by the Ststemant of Wark of may be producsd as a delvarable repo st &0 cary
siege of the Prajact, :

1.2 %mmm agresd Statemant of Wark and othet sttachmants spacilying Products, servicns, baska and daliveraies b Be supplisd 49
pat Project,

1.21 “Sohwins™ meana the objett code vemion of competer prograns and cny related documantation, sxciding maintenanca dlagnostics, Snftware
alst muens tha saurce coma varsion wham provided by Unisys. Seftwars alss moans microcode, not smbsdded i a clreulf alenient, that ensbies
equipmant to funetion sccarding to s published spaciications. ‘

1.22 "Softwsr Processing Unil (SPU)® maans equipmant wiich contrals 2nd executens Sotware.

123 "Specficalions” maans the agraad specifications for Customtzsd Softwere and othar elemants of tho Frojact set kd fn the Requlterisnts
Defimition, us modiGed in sucomdurcd with the chenge control proviskine of Utix Agrssmant.

124 P'?:mmolWom'mewnpmw stainmiznl of raquirements, Lasks 4d dofivarsble Praducia aod sarvices daflaing tha scope ol n
joct.

1.25 "smwmeuéommmupmaumuwqumebwmmmmmmuwmmmnmmm
somplance with the Spacifications. '

2. STATEMENT OF WORK/ OROERING PROCEDURES

2.1 'Tha spacilic suivioes 1o bo perormed and products o be datvered for the Systamm by Unisys ars Ustad in the atteched Siaiemend of Work and
Schedulsz, which are hawby itcomporated in ihe Agresntant,

2.2 1f om fis 1 tihe Unitys naods to uiiize the recorts or pursonnal of e Commiselon miativa ts t proctucts b be delvered and ths servises to
b3 pesformesd uncher this Agreamant, then Uniays shal ety the propss agant of the Commisicn of Orly nard 3nd aimngements may be made for
that contingency. Howsvar, at no tina ehall tha Commission maks xvaiist/i s rencurces without the full cansent and widarstanding of buth

2.3 Comumission may ordes additional standard Products and sarvives priced o0 a (ma and matsrlaty basts by submiting propary complsted Unisys.
supplemental schedula adarg rafaronsing thase genam! {sms and canyiifons and wigmd by Conmtisalon. Orcons for customized Produsts or
servioes priced o afly baghs othor than tive 3ad mutarials shoyld be submitted in acesndancs with the Change Requast proceduas or tnugh
sprasoent of an addiional Statoment of Work, AW ordars are subjest 1o aeceplanes by Unlays, Acoaplance by Unlsys wii ba offoctive whan
cammunticatad it wiking to Commisalon, Tha recakt or daposk by Unisys of x Gemmission down payment wil nol constiiute seceptancs of an
BI04, ARY 0ot payment secaived from Commission will b raturmed i the order s not aceepiad by Unisys,

2.4 A project may be dividad Info milsalonas and phasus with spacific adieria for cormplotion. Comeniasian recognizas that suma Joivitisa may be

patformed concurtenty and that sfictand uxe of the resourcas availbis to the Prajset Team and tha goat of meeting tha planngd timatabls mxy
mean that activities i1 subsequent phasas xrs cumununcad during an exrier phase.

3. EEGY AND GOMPENSATION
FEES

3.1 Pricas Fr Products and saniees ardered by Commisskn are 36t outin the Scheduins, Tha prices in the Schedidas tatats only (o Products setvally
ordared end do not apresant commiments by Unisys as {5 prics avals for posaibia future orgers by Commission.

-3
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42 Uniaas oiherwiso noled In the Schedutss, the charges lor Products in any Zecapled srier wi remaln fim urdd (e data of defivery, uiess (Riough
1o faul of Unlsys, dativary tokes place mons than one yaor afief the date of ihe oufer. This paricd shad n twa yaurs for tho infis! ordor undes this
Agreament for tha quantiiss of Producls listad en tha hnitisl attached schediles. If Uniays natiies Gammisslon that in incrests in changes wil
appiy (o By crder, Coﬂ\m!uhnmlymbmnﬂmpndhmrbquwmmwmﬁ:y:wimlnbnﬂﬂguﬂhsdiwd
notteation of tha ncseese.

33 ChzmmmPmuaswns«mmwmmmudunngmmw-mmmﬂmmﬁ-nmmmm«moman The
mmumyhemamdmmcnemmmmammmmmmmamwmnmmmmm
ciharwisa aoted an the Product Support Savices tchedule,

A4 cmmeokr&vakenmwmmbcmwduﬂngmymaimm.hﬁmyhhmwmmwmmmww&ysﬁw
wiitten notice to Commisslon, meﬂmmumWWmadmmﬂldudsmminmmlwefm&rwnmmfwuhkh
the lloanse cliargs is 4 ono time charge , POr 30y Vences provided on & tima and mstertaa basis, Ma ciarges bt e Statement of Work gra velld
during Cit calsndar year, but are subject to changd In suhsaquant parisds. 1f Softwark Teandas or tarvics ste cohtriteiad on o month--month
lmla.memwmwmmm.wmmmupmrmmmcmmm

1.5 The estmatad tmetobls and prics of the Project Services activilles aos dependent orthe following facton:

° cmhwnmmmmummmsuﬁmmmuIﬁmmmmsmmmm&memm-ﬁm
Plan bairsg provides in .

" Timely camying ait of sil Commission review and sccepitnes procadures,
Cempifance with Change Request procedursy.
Timaly roplacament of Cormission siatf assighsd t the Project whod repincemant i regnonably requasted by Unlays.
Addttionsl sssumptions sat out i the Statement of Work,

¢ & 5

Unisys wit advise Commission of any impact en U sxlimaied firiotabia end charges caused by changes In any of theas factors snd tre tmedahia xnd
chargea sheé b sdjusted sublact to xpprove! by Cummsission, which shel nat ba Larsasanahly dolayed or wiliheid, i Unisys performance s preventad
of dalayed by Commission orits agents, then Curnntission shad roknbures Unisys fot pry resuitant edditional costs.

COMEENSATION

3.6 Tho timing of paynents for Praducts and senvicas Tor Uis Initlal arder for fe Syatem um Outed i the aitechod Statemant of Work. Fotany
additiona) oy wheta tha Statsment of Work, o¢ the andss Haelf, doas not caslain any specifio payment ferms, then: () fot Products, 30 peroart
of tha mumﬂnnmm«mm«mammmmmmmumwumwmammntm {u} ctiarges or servicas
will b Ervaload montty as the sanvices are parlgnnod,

3. Charges for Product Suppen Sarvicas vwill ba lnvlcad In advance, monthly, amually or &t other periodic Intervels; cthatwise, charges wil by
Invelced after the sevices e periomed.

3.8 Tho peyment tona are 30 doys from tha date of tha Invoics. Unlsys may kmposs @ lte peymant chasge équal to tha kaser of (2} 1 12% pat
IR o (b} the maximum rats aliowsd by lew, This tste paymaent cherge aiWd) enly appty ofter 45 days from the sssipt by the Commission of an
tavolcs.

4. EFFECTIVE OATE xnd DURATION

4.1 This Agresmantwil Becoms efactive when signad by duly avthadzed reprasartiatives of both parniss and will contnus n wfixct unt term
sccarging to (s terns. .

42 Intvo sverd of temination, payrmont for senvices compiate up to and inckiding date oMencation shall ba besed ypon wark complited 2l the mins
ientified in this Agresmant,

§. ENPLOYENENPLOVEE RELATIONSHIP
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R & expressly undarsiood that no employesfempioyes relsticnghip i stealsd by this sgreemant ser doss Rcause Unlsys fo be @n efficer or officia) of the
gavemmant. By executing this agresmunt, e paion harelo carily el i3 parieimance wil not constituis of ealablish avislation of &ny statuiory of
comman {sw pringiple pestaining to conflict af {nlsrest, aor wi R cause nlxwie! benefit o7 gain to ba derved by siher paty.

6. QREINANCE COMPLIANCE

& Is harshy undarstood that the parties are ound by the provigions of Chaptar 37 of Ere Lovisvitie Coda of Ondinance whate gpplicable. Chapler 37 of
Bia Loulsviln Coxfn of Ordinances is exproasly letrpensied keretn, to tha extant oppicabla,

7. RECOHDS -AUTY

Unmmnmmmdumﬁmmsaﬂmsmmmmnmmwmwmmmmﬁmmwsmmmmmam
sceurals moonds of 8 of Unleys conts which oo chargesbio to the Commizalon undar this Agessment; and e Comrrission shal fava the M, atany
femmm.wmmmfau&ummwm&mwwﬁdmwnardmymu:mmmmwa Tho recaids
1o be thus malntzined ard retained by Unisys shall include (without fimtigikan): (2) payril teconds avcounting for tolal e distibution of Unizyx
amployses wrking hudl ozpmmcnmcm«npamwmlommﬂummwawm).nm“mammum:.oralgmd
recalpts for payroll paymants tn cash; (b tnunioss for puschaans recaiving and luving doctments, and i the olhar unt iventory records far Unisys
utamm*muvg:lﬂem AU paid iavolcey and cancated checks for materialy purchased and for subosniractors’ and say othar (ird prithey’
chagaL .

8, IHSURANCE RECUIREMENTS
Untsys wil muintaln Iea foSowing lsursnce:

2.1 COMPREHENSIVE GENERAL LIABRITY OR COMMERGCIAL GENERAL LIABILITY, via the Ocourrance Form, with 1 $9,000,000 Comblnsd
Single Limd for any ong Gacunranes for BodXy injury, Persunal injury 2ad Praperty Deidge, Including:
% Premises - Oparation Coverage
b. Complated Cpamtions '
e, Contraciuai Ligbily
. Indapendant Contractors
8. Parsonat njury

8.2 The following cituse shaf be sdded o the Unlsya Commarcin/Comprehensive Gondrat Lighilty Policy:

mcmwnumwna‘mmed'umwmmu umwwmmm«rwuwwuhmmmm
ommmmmdmunwmwwummmadmwn

8.3 AUTOMOBILE LIABILITY. iswing off Owned, Non-Ownad snd Himd Malor Vobicies, The "Any Actto® symbal s tequited for this LintiRy covaraga.
$1,000,000 Cambinsd Single Cimit for any one deident. )

3.4 WORNER'S' GOMPENSATION insuting the amplaysss’ shiigations undar Kentieky Revised Statules Cheptar 342. Statutery Umils snd
Emplayers® Lisdility « $100,000 lor any one geeumenca,

85 mmuhwboMmhummmmmmanm.ammﬁwormmwm‘m VT, unles proper financlod infarmation pelating to

ué; Cormpany i aubiitied to and approvad by the Commission’s Rk Managamen! Division prior to coverags baing bound with such lasurance
TORERY. .

85 Unisys shult procurs snd malntain insurancs poficies as described tarin sd far which the Commission shat be fumirked Certifiesies of lnsurncs
upcn the exscution of tha Agreenrent, ‘Tha Certificass shall incisda provisions stating that e polickes may not be cancatad or matsriady amanded
witiout the Commiasian having byen provided =t least (30) thity daya wiiten iglice. Tha Carificates shad idanldy the Agraciiant & which they
appiy and ahell Inctude the aeme and addrass of {he parson axeetng e Gattieats of insurance as wai o5 the pasor'a aignafure, if patoies
expia befare the compietian of the Agreamant, mmmﬂmmsmummmmmmmmmnmumm.
to assute comimusus covarage dusing the torm ¢f this Agreement,

9. REPORTING OF [KCOME  TAYES

9.3 The compansstion payable urtder this Agresment is sutgect lo fedara!, atale and locattaxation. Regufations of tho Intamal Revanue Senvios
rsquira ihe Commisson Lo report uil antounts [ axcass of $600.00 peid o nen-carpantie contraciors, Unlays ogeses o Aumish ihe Commizston
with ke toepayer entfiealion namber (TIN) por to the siisdtive dats of his Agreament. Unisya furthsr agress lo provids such othar Information
to the Commissian as may ba required by the IRS or ke Siate Depsriment of Ravamus.

8.2 Pricas iro exciugive of taxas. Comwmiasian wil pay ull 1axas, hawever designated, Unisys becomes chligatad to pay or callect by vinus eftha
Project, aXeagt corporats iuanss Lixes, taxes based on the net nconte of Unisys, 3nd Unlsys employes taxes, such ka payrell, wihhakiing, Sooiat
Sqturty, or amployes occupational taxas, Al parsonal proparty, cutloma dities gnd Simizr s ssyesssd after stipmant wit be peid by
Commission or Commisslon will provida Unisys with = tax exemptian cestificate acceptatiie to the raisvant taxing aulhsdty, -

)
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10. PROJECY ADMINIRTRATION .

101 The partiss acknowieega that canpantive project admitiairetion Iy essantial to the auccsss of a Project. Both paties sgren 10 use Misuslly
amnod provanses xnd farms 1o mport frogeaas and o idantly, tack and rescive problams, issuss and questions, Unises sihenviss agresd, the
processes will b based on Unisys mothadologies and wilt be tocasded in the Projast Mansgement Fixn.

102 wmmmmm:pﬁmmmmwaﬂummmmmefmmmmummmmmm offar mataes
rebative to the tachnical activity of the Project. Each party may rely ot the gutharly of the aitwer party’s Fojac! MeRIGET 1o teprassnt its respactiva
company, provided that naither penfact mensger shail have the suthortly (o amand or mody this Agreemisnt o7 T 0xpress terms of an ardse.

" 103 Unless otherwiss agraed i wiiling by autherized repressatativas of the partles, tsithes party may sclict the servicea (by wey of smployment or
othendse) of the othar party's parsonnal duriig a Preject and for the petied endlng twatve months sfier the etd of ths Post Accsptancs Support
Parton, :

11. FEQUREWENTS DEFINTICN AND DESIGN PHASES

11.1 Requimmasis Defintion Phasa « The Requirements DaSalion datinas the scope of the Project, Ui Spaciicatiens, the acceptarca cifters end tha
pracaduzes for Acceplanes Tois, The iniial phasa of tw Project wll b the pregamtion of 8 Requiraments Detinitan by Untsys bexed upon nput
from the Gommisaion. Whan sccanted by Commission, the Requinsments Dafinition repart shall constituls tha camplata stitement of the
functianal and systen specifications to bo Implentanted in-satistaction of the Commizsion's requirsments and shall supergede 2l previous
Ssactplions of sistements of taquinmmient

11.2 Systam Daxin Phsse « In the dosign phase, the Requimmenis Dafittion is converted into doguments which keniily and describe the spacific
Informalan promessing functiony to be providsd gnd tha assodiated woftwar and equipment compoamniy of the Ixlegrated system and deserdptions
ctindividual lachnology companants i & fve? of datall sufficient to siiow the Prajact Team to producs, scquiro, devalop and test the raqulzed
componanis. When sotapted by Cormmission, the System esign dport shall cansiita the complels stalemant of th fnclionss and systsm
spacifiestions to ba implementad I satisfaction of the Commission's requiremants and shall supursada aff pravious descripions or slatumants of
taquinement, '

12 PROJEGT SCOPE REVIEW

12.1 Prtet {athe complation of the raquirements definiifon and design pheses, the scops of the Project (ncluding manpowsr, Bquipment, Schiwire, and
H2inge) iy not Rully definad. Thmrelury, stihe end of the doaign phass, the parilas il enter ato & projedt ECope roview.

$2.2 As part of the Project Scops Raview, Commission nay raquest thet Unisys ptavide aither & fixed price qusta o a time and matarlals astmata for
the remzlning tesies inthe Projact. Tha partias recagnize tut sny estinatas of tma and materats pricey are ot dinding snd that thy senl prics
for eompleting the temalning tasks muy be tighsr or lowar (han (ha estimates. Unlsys wil provide Ity proposal i wiitieg for revisw by the
Cararaission,

12,3 U the priciig proposst made by Lintsys bs Mytur than previous estinates end f the Commission does tot agrea bo the propassi during the
Commisalon Review Partod, Commisslon may requast a redutton in ths scopo of tha Prejscl, In the avent that tho parties cxnno! sgree dusing
the Profect Sespa Review to the Spacifications, planned timotabls md prics, Yian eitfer party avay temtinats the Agreement for the ramalning
parls of the Profeat with no Babily to the athar pardy exeapt {or the payment for seivicos performed and Froducts prooured prior 1o temingtion.

13. CUSTOMIZATION AND BEVELORRENT

Thae Stetement of Wark ragquims the dativary of Customized Sofware ond the Prejact Tazm wilt provide seivices to producs Customizad Seftwara
deveiapsd In secordance with the Specifications, Madfoations ar develspment wark to prepare Cusiinmized Softwars wit bo conducisd cn
Commisslon's equipmant and seftware, Produsts to be supplied to Commission In the Prafacl or uxing excnpalor time rented fof the Project. Unisya
may dubvar Cualomized Softwase in the fom of Modules,

[
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4. CHANGE CONTRO,
4.1 Defhyr of the partiag wish 1o alter the Specisation or the Staterment of Work the fulkwing procedur will agply:

{3} Tha parson who raquasts tha changa (ths “Crighnatar™) will fowarnd to the othas pary tho *Reeiptant’y & Changa Requast which will inciude
tha Followiing: ’ .

+  Profact Riantification

-~ Originator'a agma and thie

- Thodats cf tho Changs Raquast

- Adsseription of tha propcsed changs
»  Tha reason forthe propesed chatge.

(b} Unisys witl xssign g numberto gnd log azch Changs Requssi,
) MMW&W&&WHWWWWNP’&MHﬂWn{) of Prioiity 2 (nndinary) ar Prioily 3 (pext gcoeptanse).

. {4} Unisys wifl maks ressonabie sty to invagliguts tha impact of the Changs Requast an the price, timetcbia, Stetement of Wark,
Spacifcations and relavant ohligations under the Agreemant (ths Unpact Sturdy®) in sccordance wih the schaduls sot vt in the Project
Manzgemsnt Pims for exch gricsity cxtmgary,

(o) if Commissicn tv the Gsiginaior, Unisys will inform tha Commission 4 thera wil be any ehargos for Linlsyo senvices in comdfucting ths Impact
Study snd Comminston will dacids whather Unisys should conduct e impact Study.

)} bath parties agree on the hmpesl Sty sad any nazoxagry smendmants to the prics, Unmtabie, Stotamant of Work, Spacifization and
mavard obligations under the Agreemant, the Agreament witt autermaiicaily ba varled 10 {eke lato pecount the ggrand changes.

{g) ¥ihe partios cannot sgroe upon tha bipact Stxly ar ta necetaaty amendnionts under Sacien 14,1, tha Chungs Requast wil nat be
implotanted,

14.2 The parties wil agieo tn the Project Manssament Plan o @ parted priar to any scheduled dallvery for view and socaptance at which tha
Bpectications will bs froxen, Aay subsaquent Changs Regquest wil be desit with aler acoaptance by tha Comenisalan,

15. QOMMISSION RESOURCES AND RESPONSILITIES

181 The paries scknowisdge that cooperation and tegmwark by hath zartes is sasantizhto tha success of a Project. Commisxion agrass to provids
the rescurces detailad In this Sectlon 48 and tha Stalsment of Work 81 no charge to Untsys and In exnferrnzace with tha tmotabis defined in the
Profect Mansgament Plan. Commvission agrass not I unreasonably withhold or dalay the provision of any agreemant, accepiance. formation,
assistuncs of oiher rescunde reguirad, or mquasied, of Commiasion hensunder.

15.2 Commirsion shalt provids gl information, data and documentution reasonelly taguiees by Uniays to dafivar the sarvicss, Praducts and Sysism.
With respact 1o any software, documientation, ltertacas, date or spaciications suppied by Gomntission ("Commixslon infommation,
Commisston warvants to Unisys that it has the right to use and to disclase to Unlays #ll Comrmisulon Information so provided, Commission wik at
ta awn txpense, indemnily and hold Unisys hemiless againet any lows or davnaga grising from any cloim bosed on the ebsaitos of such sight in
whale orin part . .

183 Commission shall gsaign specific Commisafon managerixf, lschnical and uzar parsennc! as reasanebly requasted by Unisys to pasticipata In
sszeniial Project aciivilies, Inciuding, mepamtion and mvinw of Speciications, software dsvafopment, testing, migration Sctivilies, dela eanversion,
traintng, operations, and project sdministration. Commizyion steH shull be assignsd lo conmspand ta the Unisyx tasm functions delakad in (he
Project Managsment Fiun. Commidsion shali arune Gt 2 such iaff have rexsoiably sdequate akils and experioncs for thelr respeciiva
funciicns and comply with the raascnable dieclions and requests of Unlsys in mplsmantation of the Frojat.

7
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15.4 Cammission shall provida Unisys with adequata Gtcss to Camimission's promises and equipmant, including offics, dats pracassing snd
commuznication fecilbes eascnably wutred for parionmancs of (heteivices. Uslsys parsonnal shell cormply with Commission's reasanabis
regulations and proceduns applicatle to a8 third prity contrectors which ame communizatad to Unisys prior to cantrzed signature white o
Commisaton's pramisas.

155 Cpanting Revperagiiies

() Comumitslon has responaibilly for the oparetiongl use of ths Products, Inciudlng opsmilng proceduras, dudi controla, aceuracy and securtty
ab it s ourtput data, restarl and recovery routines, and ather rocadures nocessrry far Commiseion'y use of e Producis.

" @) Commiazion Is taspeasible for making sure that opsiation persannal sra, &t &) times, educated and toined in the propar usa znd cperaiitn
of the Products #nd thel e Products are tsed In accondenca with sppiicabls manuats snd Instuctions.

{6} Cammirsion by maparsible 19 qainieining bask-up deto nacssaety fo rajgace Commission duta that i lost of damaged from sny causs,
185.8 Urnksys is sroviditg Produtt SURDon Soivioas o1 warranty sarvicea, xrd Cammisaion will {3} maistaln iha operating envireamant aecending i tha
msulacturer’s ¥paciioafons, (b} provide adaquats working dnd siuage space for ure by Unidys parsonnel aser the equipment, {£) provide
Unisyn %ol ascess to the squipment and suffisisnt conmputar tme, sukfsct oy to Eiy's security rakes applicable o Ba supplars which ars
communicated to Unisys, (0} foliow Unisys procedures far datarmining i emadlal sarvice & raquined, (a8 fakow Unisys Instruations for oparalor
mErtanants ang ontaining services, (1 provida » mamary dump wel sddiernsl date {1 neachine redable farm ¥ requested, () aaa reasanshie

. affart t0 roproducs suspecisd arors o maliunciions In Sofiwmre, and (b} iS14T &4 rre comections And mainisnance raizasas suppied by
Uisys.

8. CLIENT REVIEW AND ACCERTANCE PROCEDURES

16.1 tfiho Blalement of Widk ideaifias dellvarablas thal are m;mtnCnmmhﬂod Tevisw erd acceplanca, then the provisking of thia Section 11 shetl
apply, For Products whare o Commisalon acceptanes (6 requirsd, fien the Product wil be conskinred acoapled on s insiotiotion Dave.

182 mmmpmmmmmmmmmwpmmbmmmmmmwmmwm\mspwwwm.
18.3 By the sn o tve Commiasion Review Pastod for any dolivarable, Commisslon shalt
- acep thes deliverabie o complylng with {he Spaciicaiions; or
« provido o wiittan stoternant idantifying n rsxsonatle detail a8 Gavistions betwesn tha defiverabla and its Spacifications.

1t any duviaficna from the Specifications requira onty minor camectiany snd da nol masteriaRy sifect the furctional aperation of the System of a
Moduts Therack, then the dedversbie wil be considated aceapied snd the davisions wil be corracted within 3n agreed pariod after accapience.

164 Hihw Commizaion Mentiins daviations from the Specificaions, than Unisys wil make cormections g3 6041 5 reasonably poasibly and
Commision will prempity execute spesic tasts or aview procadiavs to venly tha sorections.

16.5 Accaptance will accur vpon the cartiar of (9) the date Commisaion zccupts the dalivaraiia i scorrdancs with Sectlon 18.3; (b) fve (S days
#rom iha schaduled and of the Commission Revisw Period whar Commission has not notified Unliys n gocordanca wih Saction 16.3; or o) the
dats Commixslon procuases (iva duta through the Bystem for purpesss elher tian camying cut Acceptante Tasts,

1686 Unisys shali ba antitled to raly on Commission's accepisnce of e deliverabls b pariorming ister phases of lha Pmjact.

16.7 Wagre the Commizsian review and dcceplanca procadunes for o daliverable inclda Actaptancs Toots, the loliowty seditianal pracadures apaly:

(a) Testdata, scripts, and procadures shid be prapasad It seaadsnce with the Projact Mansgemant Pian, i acknowledged that the Projact

Tegm may uso such Xems during the Project befara formal tastiig to predminarly Kenily problems and dovistions trom Spaciicalions 3nd 10
rectily or comect tham a8 part of tha devsiapmngnt procass,
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{b} Accepiance lesiing Frocedures and aecyplance criterfa shall be idant!fed in the Project Plan after revisw and sgreament by bolh pisties, At
that tima, the eeceplance testing procadives and Sceeptance olteda shall becom tomns snd condlisna of this Agreement g5 ¥ tully set ot
hacein,

) Accemmmummmmmmrmwmmmmmmnmm Statacnent of Work unfess mutially escheduind by the
partien b wilting, If Commsisalon fafls to arand on an dgreed date, Unisys shall be andited 1o procsad in Commission's abaascs ang
Commissicn shall ks dnarnind to have concumed with the 195Ul repartad by Unizys,

)] cmnamsh-amwmmmmmwm&mwummmmuusmmum
durfrgy the Accaplancs Teyt, wmmmmﬂnmwmmamMnmmmmmme Uncemecied
davizlions shai be Incluged In & il report for comective acilon.

17. EOSY ACCEPTANGE SUPPORT PERIOD
Unsys wil agslst Commission by sugplying members of tha Projsct Teem I advise anif comscl with Commission foflowing acoeptarce. The il
pariod for the Past Accaptance Support Pariod sed the number of Projact Tesm mambars whose senicss s puschassd by the Commision e sat

out fn ha Statemant of Work, Commisalon may requast chiangas o the tima pariod or rumihay of paspla by giving Unisys 30 days atvance aotice and
Unlays wil notily Gommisaion whether the rescuseas e eveliabln and tha price for tham.

12, TRADNNG

18.1 Commiszian may sceuim Uniays sarvices to recommend of develop & trinleg program for Coneniasion's parsonnel. Unlsys pibiishss 3 eawrss
eslalog seiing out the time, leeatinna and condifans for xcheduled doura, Unisys offess customizad coursas which wil ba held ot mutusily _
sgresd deations. f thas couress wm 1o ba i on gramisas othiar than thoge of Unisye, then Unlsya will nallly Qoreemissian fn advaaes ofthe
Uity freilities which Comynieaton should provide,

18.2 Tralning courwes 2 subject (o condiions conceming the Mnimum and maximum sire of cinzsax, the pariod of Atvanca molica which must be
provlad for srdaing o1 cancaling @ class and the prerequists knowisdge mquted of courve participants. Al charges and expanses Inveived in
#srding coursas will b bome by Commixstan,

16.3 Treieing meterinta are icensed to Comnmisaion salsly for Comnslaslon's and ethar panmilid uanry’ intaral use.

13, PROOUCTS SUPPLIED

Unisys will supply and Commisston will purchass and taka daivery of the Producia ordased in tie Schadulas, Wany Products ardared gve not avakabie
atthatime of shipmens, Unlaya may substitide compstiie producia af aquivalant of supsror functisnafity and performance with the consent of the
Conmigaion, witch will not be unressonably datsyed ot withheld,

20. DELIVERY AND INGTALLATION

0.4 W@-ummmmCammanmf:mampyoﬂtummcummmdomefuxﬁmtnmen_monommmmmfom
Y avaliable, for use with he Products arfared: snd, snvirsnmantal tpaciieations for Squipmant, where xppicatle. Additionat coples magtio
purchased fram Usisys, of producad by the Commisslon for Intsmal usa by |k ar B8 btenuted uzery, on the candiion that the Commiasion wit
shirmys induda the capyright notica on efl eoples,

202 Sis Bragaraion - Pfor 1o delivary of Equlpmen. Gommissien wil prapars e insialtion 428 end wil conliaua to molntain the btafiatien sk
Secacding to the environmanial spacificatians sat out in ihe documentation, .

20.3 Deilvary ~ Unisys wil amangs for deilvary of Products and, llnmpmxbanm not included i the Schadule, Commisslos will pay lor
transpurtation tn accoriance with the Unisys mb&hw!mnmmﬁanmwheﬂedaﬂmlhmofdeuvatyw.ﬂumphnmpuwshedw

9
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such chasges, Commiselon i pay Untsys for transportation charges actoslly Incurred.  There wil be no sapatate charg to the Comenission for
Hransporizlon casta for dellvary of the products Bsted on the ariglnstschedules attached tothis agnvement.

2.4 [8tafabion « T Schediies identily which Products am to be inetslsd by Unisys. Al Procscts o be instalied by Unlsys wit ba Insteled duting
Unisys nommal working hows uniess olemias agrsad, Commiasion wl pay for i cabiéa and 3ite sprsiic instalisbon muteriss mquingd to bnstald
ths Equipmant 8t Commissiun's sRe. Commivsion may amangs for inateliation by Unisys of Comniisafen-natiliabie Producls, subject to the than-
cureenl siandand Unisys chiges and condliians.

2.5 Soeciy] Sto Raquinanrenis « [ addional labor and rigging Is mauicd for Instafiation dus to Cammission's special ak%e rquiraments, Commtisslon
wifl pay thess cosls iefuding costs to meet urlan ar locat law regquinments.

21, LICKNSE OF SOFTWARE

1.1 Grael ot Lisgnes - Por software Included Iy ihe Inkla) order and lixled in the attachad schedulas, Unisya grants to tha Comnsiasian, the Ry of
Loulaville, Kentusky und Jufferson County, Kentucky & perpstusi, sensexcinive and non-transferati, royatiy frse canse to uss Sofiwars and
related documontation acconting ts tha terms and conditiens of this Agreement, saisly for internal dats procassing requinments, T feense wil
confima to be conditioned an the apeeiiic mumber of waers Rounwsd, andt If e software s maovad to anather SPU, it must ba ramaved from the
famt SPU. This Nicenss duas not Allow the Commmizaion to malniak ta solvam anmuliple SFUs without abtalning any requirsd addiiongt
fieanses, with the axcegsiion of ihe MITIS saftwam, which tha Comnission may run on any SFU, or multinle SPLUS far iy intersal usa, af fat other
pemmiited usare’ infarnal eda, [ the event that » soparale Yearmsa sgrament Sem the owner of e Saftware ascampaniex nan-Unisys cemmodity
Sotwnars, than the terta of the separts IiKanse agRemant famms wif rigiacs the fosnse grant lor thet Semwarm, Includky any addionst isxna
requkements far the Uanstet of Wirndsws of NT fam ene SPU o anathar SFU,

212 Modmicslian of Softemrs - Commission may develdp kpptication prograny, mey moddy any Uniays application Softwars 30d may combing such
vith other pregrama of nislaiats o foa an updated work, provided Uil upen dincontinurnes or tanningtion of the foense, the Unlsys applicslon
Boftwaro wil ba rumoved from the updiiod work v returmed to Unisys, Comwmission will not madily Software which boass 8 copyright totica of
iy tird party withou! the expraas sgreefsent of the thind paaty,

2.3 Degpmatng - Comntistlon wilt not decampiy dny Softwase providad under the Agresment.

1.4 Beckup Coplex « Comemission will not maks coples of soffwane, with tse oxcaption of maling archlval cuples (for beckup purposas) of esch tem
of Software, Each copy wilt contaln &l Isgends and natioas and will ba subject to the same condlions and tsitictions a9 the ariginal, If e SPY
mwwcmummmbmhmumrwmmb.wadw&mwnwmmmw
SFU, .

215 Adddfonst Licanses - Commmission may not: (8) sk Software In 3 3srvice bureau mede, (b) use Software 2t anather location, , or {c) transfar
oparalions] une of the Soltwara to o tird pmty; willtaut prior parmission In willing from Unisys, Fullowing @ requust, Unlsys wil adviss
Coanmissten whather, wid undar whal tems and condBians, Unisys willlicanse tha Soltware 3 nquasiad. All restriclions applicable ty
Gomatission will also apply (o ey permiited sanvics buraau uss of use by other parmitind third party usars.

21.8 Ho Transfec of Tiig « This Agresmant dows not ranafer to Commission (Rie to any inleFaciunt property contalned In any Software, documentalion
or Proptistary Information,

2.7 Unouthonized Use of Software « No parly shalf b enlitiad to usa any Suftware unless the oty has a valld wittan Ecansa to une such Sodwam
and afl applicable chnrges for he use of such Sowara have Been pald, excapt that Commisslon may suharizs tempory use of Sottears by &

third panty, artly for Commission's benafil, 1 a4sesy, teat or develop sofiwird programd, of 16 perform ooraulling sivicas and studies, prvises
such third party agrees in writing to ba bound by the provisions of tiis Agreement regarding Propretary Information and Saftwgre,

2. LICENSE OF CUNTOMBED BOFTWARE
Customized Sofiware ia Soented ua foows:

10
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{8 e Cuslomized Softwgre consists of modifcations, sddilans of enkancemsnts 1o pre-axisting Seftware, ren the Feanss fom Unlsys to
Commission wit be on s same basis 35 Seclon 21.

{5) For olfer Customiznd Scttware upon payment of all sums wde the Agresment, Unisys grnts Commisalon # non-axchalve, perputux,
insyocabls, royally fran fcanse to use, modity and copy the Customized Saftwars.

23, RRARUCT SUPPORY SERVICED

239 Gesagg] - The Agreamant includes provisiens for Produzt Suppert Servioss, snd Uniays wil provide the Product Suppon Eacvices Eted i tio
Schadules,

232 Conditiony

(2} Equipmant perts whizh are removed for rplacement by Unisys under Product Suppen Servicas and warmanly sarvice become the propary
ofUrisys.

{b) To doterming aliglbiy xnd pravoquisites for Product Support Suivices, Uniays msy regise Inspection, ot Cortmisslon axpanes, of
equipment which (i) has rict been maintsined continusisly by Unisys & the date of purchass by Customer of (8} has besn relocated.

(c) Altequipmant, intsreonnected by tignal and power cables, amd non-spplication saftware, lacated 2t the sane 31t Rnd which am subject ts
Procuet Suppont Smvices s roquined 1o be supporied i the ssme servies lovel as the SPU, Lesal ateq netwoiks, workstations and remats
data sarvnialeation Fioducts ase not requited 1o be at the serma ssivice lavel a5 the SPU.

{d) Unisys is pravidhig Produst Suppest Sarvices, 20 Commission will giva Unisya priot wilttsn notice uf sny gropased ARerstiana of
Adtuchments to equipmenl. Unfsys has no obligetion to prwitia Product Stpport Servicss for nonUnlays attachments, altered equinmant or
modified Sefwate, Should Unlsys agroe to melntain, support o sorract alared Products, Unlsys may mpoaoe edditionss chasges.

233 Tenningtign
{3) Unisys muy suspend Procuct Suppert Ssrvices F any payment under thia Agrasmant i more then 30 days past tuo.

@} Unisys may tsrminate Praduet Supgort Savicas of changs the vels ot aupasnt avalabis o an ftam of Softwart upon six menths witten
Rutics or & the expintion of the lhenwcutrent tam for Praduct Suppart Senvices, whichever oceurs aariar, If Unisys taminales Produst Suppoit
Bandeoe , Unisys will provide Product Suppor Sarvicas on 2 mutualy agrecable ms and matedst basls, Rateswii ba based on the Unizys
Serviea rateg Iy affect at thal time,

{c) Unisys mury teminats Prxcduct Suppart Swrvices on 30 days prior wriltsn notice if Uniays detanninas thal any Aderations, Allechmrients,
Commission modification o faBura o nxtakl & maintonancs refssso will matarally intarforg with the provisian of such smvices.

24, SECURITY INTERRST

Unisys 1880183 § FuTctiase monsy escurity interest i Equigmant unti payment in full is recaivad for il Equipment daivaned (o Commission asd, b
tht purpese, this Agreernent I8 ¢ sscardty sgraement. By oigalng this Agresmant, Commixsion autherizes Unfsys or its agent b sign the nesesagy
financing stxtermunts on behaH of Cornmixnlon, arta file a raproduction of a financiag statement, Aflamafively, Unlsys may fia this Agrasmant ora
capy ofthis Agrasment to perfact Rs sacurly knfarest. 1 1his Agraament or a copy of it 1s iled, lnformatien conceming the wocurity tntarsxt may be
Qbtalnéd from Uniaya at the xddress sistad ih Section 30, .

28, PROVECTION OF BROPRIETARY INFORMATION
26.1 Qenend - The prriles witt keap I confidance dnd protect thelf respsctive Propriotary Informiation fom clstiosurs (o third partics 2ad reeyict s uss

as provided int this Agresment, All matsriats containing Progrietary infdmnation wdll ba muskad “Propriatary”, "ConfidentisT, arin & manaet which
givas actize of iis proprietiry stature. Unisys will imat s Canfidential any tax doty or tax informstion regurdiess of whethar ornel 2 is mnked, but
1 :
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the recipient andt mmmmmpmmmmmpmwmwum paaty; (c} known oravaiabie to the public, sxeeptwhore
Such knowindge o avaitehity Is tha $e3UR of uncuthotzed disclosurg by the raciplent of the Proprstary Information: (4} disclosed to the rulpiont
without & similar reatricting by & third panty who has the right to maka such Hisckesure; or {6) requimed to b disclosed by the raciplant by taw,
reguiatien, Gt onder, or eitar eyl procass.

82 Ratum of Canfy - Upon tarmination ar eancellasion of any tosnss grated under this Agreement, Comniiselon wit
dostroytmi.rnmg.mmm««mtaumanoth&mwm&mMmmmruwmuasbmw
farninated or canosled and ity other ralatad Propriatary Informatien in Commission’s possession {incheding Peoprislary Infommation nearparsted
b ollier sofiware or writing,) Upan Comminsiars ragues! when such information i no iangar necessmy for the Project, Commixsion's Prepristary
taformation shall be prometty returnied to Commixsian of destroyed by Unisys, ’

253 Jdsax - Any kdses, concapts, know-tiaw, date processing teeiinkues, Sehwate, documanixtian, dizgrams, Specifications, schamatics or tueprints
drerkoped by Unkays parsonnal {ajane arjelnlly with Comevixsion) it connacilon with xandcas grovided to Commizsion wifl be the property of
Unlsys. uwsgmwcawmm-mumo,mymrwmewm ¥ny of the faregoing n accordenca with the tarms of Iy
Agrenment,

254 Sueper Metariats - Cameission acharowledgas that a support meksrials, including witheut Enitation, diagnostic sftwpre, are the proparly of and
hm:doPmmy!nMnuwrumwmmnnn. mmmmmmummwhhmbummb&yumyumlmw
parsonnsd, and that Uniays has the rghy to remave such matsrala fram Canmmission's ety 2t any g, Tis provision apples oven though such
m&kwh%ﬂhhwmmmmm Involcan or contrecls,

Ad5 M-mmmmMmmwmu of ths abligations under this Seation 25,

25.6mm-ummmwmmwwmmmmmmmmlﬂsmﬂmim.mromumm. '

57 HiggtionA, -u@nmnmsmm.bwmﬂymdmnammmhtmhsammfanymﬁrm
wrislog from any thicd party cigtm basad an nnumuwmdhdmmdmufh‘mwapmmw Informaton by Unisys in viclation of i

Soctlon 25, with total Uniayy liabilty wnder thls Suction nat i axcasd $1,000,000. This Section 25.7 shall goven In caza of conflis with Section
27 81 tis Agoesnont.

25. WARRANTIES AND DIFCLAIMERS

26,1 Ganers] - Ascaptanca Teuls fn accordance with agraad crltaria and pracodures provids the mechanism for detarmining whaihas the System ans
culemized mdnmammecammmrmmmmwmhmmhmmm. Unisya shad camuct defests diacovared

the warniles ztw st qul in this Sacilon 24, umssomemmmmmwmpmm. Unisys makes no raptasantation or
vesrranly with raspect o non-Unlsys Produsts provided 1o Comemisalen, s of whish am soid or ieansed to Gomemiagion AS 15", Comimisslon
graas {0 0ok soalnly fa thamm!asamlmm:ﬂm.Nuny.midndbymmnu&dwuscrmmcfsuch Prattucts, Unlsys will provide
&33istancs to Commisaicn in eseking warranty servics from the thick prely menufzctoner ar licensor,

8.2 Equipman

(8} For Equipment covared by & Unisys watranty, Unisys warranls tt Equipmant wit be fres from defects in material nd workmanship and wi
Gubatandally confomt to felevant Urgays publishad spacifications for the pariod from ks Instaktion Data aat out bn the Schadule. During thin

wareanly.
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{t) Baceuso Equipment requires o1going malntenarice, tha precating warranty ks viot a substliute for Product Support Sarvices, which fs
avsbabie tn Commisxian for x cherge,

8.3 Sohwarg

@ Memmwammmw‘qwumuhmm from s tnstallation Data xet out v o Sohaduta, sueh Softwaty
lnhmrﬂandbmwieunﬁumludmuﬂxnylatmmMpmmMMMam.mesudIMmEMMIm
cengistant with any eppficabls minlmum equipment and softwars configurstion spacifcations. Unixys will maike reasonably efforts bo coffoc such
ofrors tefiacting significart daviations from mﬁmmmmmummmwcmmnmmwdmkummmw.

{t} Bacause notaf defocts In Solware cun of noed ba exmmeted, Unlays dons not watmin? that all Sofware defecls Wil be comected, Simitary,
Unlsyx does ned wenant thet the funciiong mmhmsmmmc«mmmmmwmmmwmmm
combinations satected foruse by Commiasion which ot not sat st la Iha agresd Requirsmeste Dafiniton,

264 Prodyct Buppod Servioey

{8} Uniays wanitts that Equipmamt and Solware wik b supponsd accordling s the speciic svico plen salected, Unisys g0ls and axcluxive
cbilgations undat this wiumanly wit be b oonfomm to the servico desciptions ket out in (he sarvics plan,

(5} Predut Support Satvicss xnd witranly seevine da notoover fie parls ted sendce requind o 1apalr damane atiutahie to: ) afterations,
sut-chepncification aupplisy, or dofocts in design, maleriat or wottmanaiin of qon-Uniays producs sid servicas; (i) sccidents, misuse,
agllgence of fafure of Comemisaion to follow Instructions for propar trse, care and tssning of Equiginant: () sxtamal factors {0.4.. tafiize &1
fuctiustion of eloctrizal powar ar air conditioning, fira, ftood); ar v} fakure by Commission to comply with anvionmontal specitesifons,

.5 DISCLAINER. EXCEPY AS EXPRESSLY STATED (N THEGE TERMS AND CONDITIONS, ALL CONDITIONS: AND WARRANTIES, .
FXPRE3S OR IMRLIED, 8Y OPERATION OF LAW OR OTHERWISE ARE HEREBY EXCLUDED. REPRESENTATIONS NOT EXPRESILY
STATED IN THE SPECIFICATIONS ARE SPECIFICALLY DISCLAIMED BY UMISYS, UNIBVa DOES NOT WARRANT THAT THE SVETEM
WILL MEET COMMISSION REQUIREMENTS NOT EXPRESSED IN THE SPECIFICATIONS. UKISYS DISCLAIMS ANY (MPLIED
WARRANTIES OF MERCHANTASSLITY AND FITNEBS FOR & PARTICULAR PURPOSE. UNISYS WARRANYIES WILL NOT APPLY AND

"UNISYS WIlL NOT BE RESPONBIBLE IF AN ATTACHNSTENT GR ALTERATION OF FRUDUCTE, DIRECTLY OR INDIRECTLY, RESULYS IN:
{A] ANY MALFUNCTION, NONPERFORMANCE OR DEGRADATION OF PERFORMANCE 5F PRODVGTS; OR, (B) PERSONAL INURY OR
DAMAGE TO PRTPERTY AND PRODUCTS,

27, ATICN OF LIAB! NI

.1 UNLESS FURTHER LISITED BLSEWHERE [N THIS AGREEMENT, THE ENTIRE LIABILITY OF UNISYS AND COMRIESION'S BEXCLUSIVE
REMEDY FOR DAMAGES FROM ARY CAUSE RELATED TO ORARISING OUT OF THIS AGREEKENT, REGARDLESS OF THE FORM OF
ACTICN, WHETHER (N CONTRACT OR{N TORT, WiLL NOY EXCEED THE CHARGES PAID TO UNISYE DURING THE E{GHTEEN {1
MONTH PERIOD INMEDIATELY PRIOR 7O NOTICE FURSUANT TO SECTION 31,8 FOR THE PRODUCTE OR EERVICES WHIDH ARE THE
SURJECT MATTER OF OR DIRECTLY RELATED TO THE CAUSES OF ACTION ASSERTED. YHIS LIMITATION OF UABILITY DOES NOT
APFLY TQ CLAIMS COVERED BY SECTIONS 27.3 OR 28.

272 IN KO EVENT WILL UNISYS BE UABLE FOR (A} ARY INCIDENTAL, INIRECT, BPECIAL R CONSEQUENTIAL DANIAGES, INCLUDING,
BUT ROY LIMITED TO, LOSS OF UBE, REVENUES, PROFITS OR SAVINGS, EVEN IF URIBYS KNEW OR SHOULD HAVE KNGWN OF THE
POSSIBANY OF BUCH DAMAGES,; (B CLAIMY, DEMANDS O ACTIONS AGAINST COMRITAICN BY ANY PERSON, EXCEPT WITH
REGARD TD CLAIMS, DEMANDS, OR ACTIONS ARIBING UNDER SECTIONS 21.3 QR 28, OR {C} LOSS OF OR DAMAGE TO
COMMISIION DATA FROM ANY CAUSE.

7.3 Nubwithslanding ihe forgaing, Unlays grees by defond and indemntly Cammission against clains for damage (o lengila property or nfury to
persans, ncluding daath, to the extant proximately cavsad by the nagligent ecis or amissinns of Unisys. :
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27.4 A3 part of the provision of conaulting seivices and its sngaing seletons with Commtission, Unisys may diact Commissien ta thind parlles having
sroducia oF satvices which mey be of nterast to Ganuxlaaion for uit i conjuncion with the Products. Notwithstandlng any Unlys
secommuraation, 1wl or troduetion, Commission will dagrendantly Investigete and tast thind-party products and savicns and will have sols
neaponisikitty (ot detstinbning sultabiity for usa of third-party products end sandces. Bxoept with respact o products gnd aswicas suppind by
vnlmupmmw,mmhum%w%mmamdﬂmmﬁnﬂmuomﬂmbmmMwmmmmm

27.5 11 an arkitration pans) or court of competent jurlsdlcion datemings that miavant aws In force may imply warrantied and GaNTiias which cannst be
exciuded pr ¥miad grwhich can only partly be axchuded o kmied, then the Emit on Unbys [sbily sat cut @ this Agreement shell apply o the
fullest weiart parmited by law, I Linisys cariect exchmda of lenit » vy of laliily inplied by lew, this Agreemedt aitall ba reqd and constnsd
sublsct to sueh provisions of v,

18, PATENT. CQ Of N

m4 uauyx.nmmexpma,wnummlmmmucmmmmdmmucummsmmummmmm{amm
muummmfmwawwmpmnrww@twmwmmmmum Btates faw.

38,2 As to sy Product witeh is aubjoct i ¥ staim of Intringemant of miveppreprietion, Unisys may elset 1o {a) otiain tho tight of continued usa of such
Product for Cemimigsion or (b) replecs or modily such Product i svekd such claim, 1t netthver altemativa B avsliable on commarcially repscnable
terms, then at the mquest of Unksys, in the caxs of Equipmant Gammission will discantinue uas nd refum such equipmant and Unleys will glont
ciadd fof tha prles paid to Unisys, Iass o rastanabis ofest far uss and abaoiascence; in the caso of Seftwars, the eppicatie icenss wil be
tamingiod and n futher chasges wil aceree,

28.3 Indemnitinx wi not xpely § any claim of infringemert or misepproprition: (3} I8 assantad by 2 parent, subaldlary o efifizty of Conunisston; &)
rasults from Commission's design or spacification of any Product; of (o} rascita from an Altsration or Attachmant.

28.4 This Section 28 states tho entiza Asbikty of the indemnifying pany scef tha otter party's sals and sxclusive remedies ot nfringamant of
misapprepriation of third party patents, CopyTights or trady setreis,

20. TERMINATION AND CANCELLATION

29 Efher prrty may cancel tie sgreanmont It (e ovant tiat the other party s In substaniizi bnesch af the Agreament and hes ot stmesied the
bewach wilhin shdy (80} days of wiitten niotico to do g0 identilylng the broach of the Agresment,

253 Eibar pasfy may taminate iy Yeanse tor Software of gny Produc Suppost Sarvices upun axpiration of thy applcable tatin by peoviding 30 days
pelor written fotice, Fﬁihnabgmwmlmwﬁlmukmnrenowalofmmiuuduulmwmmbehtmmmmwmwpmmmmmh
Agmsemant. Tha ficanses for any Saftware hot ls speaific ta an BPU will automaticatly ermingte tpan Contmimslon's dcontnuoncs of use ofthe 3PU
an which the Seftware waa Feonsad, at which tive Comnlesion must afhar dastray or rutum the Seftwire and documentation W Unisys. Upon
taminmtisn or conosilation of Produst Supipant Sandcas, Commissian shall relurn ai diagrostics to Unisys.

203 Without prejudics {o nther rmadias, Uniays mory caricel o7 susped this Agraement of 4y orler placed ungar it for detsvll and reposassa
Products {ecttluding only Esuipmant for which the purchase grice has been fally pald), ¥, upon wiitien viclice Commisalon fals I (a) makn any payment
Kitniied an dotinguerd (nclucing paymant of churges for sarvicus) wilkin ten (10) days or (4) cure any dafault relating is peotaction of Propritary
Infarmiation of Software kcensas within thidy (30) days.

294 Iftha gousmmment bady that appropristes Commisslon's funds for daie précessing does 1ot adlacate auch kads bayond the than-currant fecal
pariod, Cammisslan may terminaty 86 of any paclon of this Agraement. Commisyion Wit bo Bable far any accumuiaind paymants dus prir io the
efioctiva dala of the new 8863l et Tha Commixstun ageaes they wil nat use this provieion to obtaln praducs o services om zny thind party.

285 Temmination of cancaflation of (his Agresment will rint affect any rights or dutles artalng under f with mapact ko protection of Praprielary
Information, irdemnitias or securily intarasts. :

30, HOTICES
4
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Py

0.1 At noticen requdred by This Agresment ta be given to Commission will be sent 10 5 Rdoiess on (e covar page of this Agreament,

302 Anmxeummduormnmmmammmmm;nmumwmmmaammmymmwmwmmwwﬁm«
registaced mall and, whan given to Unisys, addmased to:

Offica of tha Genera] Counsel
Unlays Corporation
Townahip Ling sng Unbon Meeting Roads
Bhum Ball, PA 18424
€& Ragional Vice Peslfent

Al gther nofices 1o Uniays wil be sent 16 (9 Unisya afiin which has baen servicing Commisalen,

31, QISPUTE RESOLUTIONIARRITRATION

1.1 Tha parties ahall stfempt to resclve all disputas under the Agtoermant, As pont of the Statemmnt of Week of Project Menagemant Blan, e partiss
shefl prapase ntermal szcalation procaduzes for disputon,

31.2 In tho svant that 3 disputs remaing onresatvad dospiio good faith ofiorts of Ora parben, any controvirsy or ¢iim arising out of or sslating b thix
Agresment or the brsach iareof wil ba seltied by arbitration b socordance with the Rules of the Antadtan ArbRroian Assacixtion (AAATS then In
#ftsc, ond judgmant upon the sward rendered by i arittasters ey ba sniared In sy court Raving Rdsdicon, Any such amstration wii be
conduciag in the city nasrmat Commitsion's mein U, 8. offics having an ARG seplonal offics. Linlssa otharize gresd, theo wil bn three
arkitirators. The erbitralors will e selactad from ¢ pana! of pemsans having wxperioncs witth and knowlstga of electanis compitrs and the
information sarvicas businesa, @nd at least one of tha sibilrators selected whi Bo on Stiamay.

3.3 Thi ardiirators wil heve no authantly 1o sward puniive danweges o any olfter damoges not mansured by th prevaling party's aciusl damages,
and M3y nal, in any svent, muke any riling, finding or award that doss ot onfurn to the termy end condiiong of this Agresinent.

314 Eithar panty. bafore or during gny asbiration, may opply to a cour hving jurisdiciion fur a tamporary renttalning ordas of preiminary injuntion
wherm xuch relief {s necexsary lo protact its intwosts panding complation of the arbration procesdings. Astration Wil ot ke requiret! for getions
fer yecovary of xpecific property, such as actlons for raplavin.

315 Nefthse paity nor the arbilralors may discioss tha axistancs of sesuita of any srbitralion hereunder wihaut the piicr wiitten corment of both parvias,

31.6 Bafara staring arbitiation or any oihar (o of fagal ar seuilebie procescing, (ho aggriavad party wit give the otfer pady witien nollcs atcoding
to Saction 30 deaoribing the claim and amaunt ax (o which & intanda to iitials scton and the par sfort i txs add purstant to Seclien 31.1 to
tssolva the disputa,

32 OTHER PROVISIONS

321 Ko Agisament » This Agreamant constitutos the entie agreement betwean ts pafins with raspact to the Progucts and aemvices provided
hereunder gad suparseden ail priur propossls dod agresmnts, Yot wiittan and o, and 8 ather wilkan and oral sommunications betwoen the
partien. The tetma and cand®ans of this Agraemant will superseds all ather tarms and candtions submitied by Gomenixslon, inchuding eny
preprintad taims on any Commission purchase odors.

.32.2 Forps Meleue - Excopt with respect {o paymen! abéigations, helther party will ba fabls for faiture 1o fulfid 48 ehiigations under the Agreement when
<ue {0 stutes beyond it raasonabls contiol,

323 Conditeng for indemnltinn » Tha Indemnitias pravidad by elthsr oy in this Agreamant aes dependent ¢n the pary recsiving the clelm: (s) giving
tha wther pay prampt writtsn notics of such claim, {b) permitting 18 othe? pasty (o dafend or astile the claim, {0} Rel &t any tme sdmiting Haify
inceapect of the whole or any part of the claim or zgreeing to satts or dispoae of tha clalm, 2nd (d) providing 47 rratonabie aaslstanca to tha
indumnilying patty in dafending or satifing the claim.

15
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R4 “_"M‘Wﬁ’m‘wdahyhyeﬂ!mntﬂylnWg:nyrhhturmwdywlﬂwtwnmmlmfvw.

32.5 Cheles of Law . THE FORMATION, INTERPRETATION AND PERFORMANGE OF THIS AGREEMENT WILL 8 GOVERNED BY THE LOCAL
LAWE OF THE COMMONWEALTH oF CKY, ‘

32.8 Rinkof Loss - All dsk of kogs of damage to Products wil paas to Commbsslon upan delivery to Commisaion's lacation,

7 A_:_ﬂm:_:;-Ummwmrquw&mmartfntmlnw&wmeonsemd!hucmmialon. xnd may gssign the ght tn
Fecalva payments, without Commisslon's cansant, Any mnh assignmant, Mmmmlcﬁmw%ﬂmdwmwb‘mm
Comnttasion wil not weskun of transtar s 30N of abligutions undwnhmumtwumutpuwwm samaant of Unlsys, bur may assin rights

328 ol A -mmdeﬁimmmngmmmmyhmmmwbyamﬂmgllam by # Unisys Vics Presiiant,
Infoemation Services Printipst, Gongrat Manager or Contracts Mansger.

328 Limiailo - No sritrabion proceeding artegal action, cegariinss of its form, telated ts of ansing out of s Agrosraerd, may ke brought
by alther paity more then two yaans aiter the causy dncumhdmmd.prmwmwbmmmw.

32.10 Sevembiity - Exch paragraph and provision 4f this Agreamant Is ssyerabls, and ¥ gne or marm parsgraphs of provisions are daclyd invalid, the
mmmmuwummmwmmmmmmma

214 Ordat of Prcardnnes « In cases o!mmormmncybmemdawmm& the hoitowing order of pracadanca atiel 2pgly: (o) ihit agremnant
und ptached Salement of Work and Schatuios wil tike precadanca ovar the RFP sad Unisys Propasal, and (b) during the parfomancs of (e
m}ad.fhamc:tm:mmemi'ddwummmwpmmapdw&wumundmmmmwmmaumawbkd.wﬂurm
mummﬂmtwtmhbtmimmnﬁmmmhga sn@mmﬁhhmemhwvdnmmorb&mmdm{mm
prrfsrmanss of tha projoct,

WITNESS the agresment of the partion hersto by thalr algnutures sy karean,

LOVISVILLEVSEFFERSON COUNTY REVENUE CORMISSION UHISYE CORPORATION

o T T2 bl w Foin Mo

o | Abiriasn) Tt UISA NAAS

_ CONTRACY MANAGER
o §14]G7 _ v /1597
Lotdsviie/tetisrsan Caunty Taxpayer Iduntification No.

Revenus Commission Avocunt )
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Aftachment B Agresment Number

Unisys . Support Services Schedule
Equipment Location Bill Te Location Service Level
County of Louisville . Same {1) Mait in
Jefferson Metro Reveriue Commission ‘ (2} Advanced Exchange
617 W Jefferson St, {3) Standard N8D
Louisville, KY 40202-2714 (4) Standard 4HR
(5) Business Critical 4HR
Contact / Telephone Number Contact / Telephone Number (8) Business Criticat 2HR
Email Address Email Address
Initial Term Coterminous Ending Annual rate increase cap
1 Year
Billing Period Commencement Date
Annual 11112014 - 1273172014
List of Products Applicable to this Agreement Cumrency: USD
Laval ISiyle Sorfal Numbar  [Description Qty  [Monthly Sarvice Waranty Upgrade Manthiy Support Sarvicss
Pesiod Unit Charge Total Charge  |Unit Charge Total Chargo
4 |IF800-VBA UeWi:VBA ADD-ON TO CWM 70 [3] 147 81.80
4 }IF5000-RBE UsWI:RAPID BATCH ENTRY 1 [+ 261,61 2581.61
4 HF5G0-STD. UsWECLIENT WORK MANAGER 70 0 14.74 1,031,80,
4 {IF521-ADM UeWI:CEN ADMIN CONS 21U+ 1 0 92.73 92,73
4 |IF505.S . UeWLIMGSWF SVR 5U 1 o 278.20| 278.20
4 {IF5025-15 UsWI:HMGBWF SVR 25U 1 0 1,252,580 1,252.60
4 |IF581-RLB UeWILREL CATALOG TO 3ARC 1 0 188.46 185.46
4 |IF510-CAS : {UsWI:CAS MANAGER TO 10TB 1 0 281.61 291.61
Page: Upgroda Charges Pago: Maniniy Chergas
0.00 3,505.81
Charges ’ Teisi Upgracis Charges Total Monthly Chagges
i Cllent fs ordering Suppart Services for aquipment which has a Monthly Servica Warranty 0.00 3,505.81
Upgrade Pesiod ("Period’), the following applies. This Period is tha number of months, if any, Cther Other
tndicated for each #lem of equipmant cammencing on the item's nstalation Date. During any .
partion of this Pertod in which the ordered Support Services are it effect for the equipmant, the Upgrac Gronwd Tosal Geand towt
then-applicabie Monthly Servica Wamanty Upgrade charge will apply iistead of the Montply : 0.00 42,068.72

Suppoit Senvces charge. '
. 1 4305 4942-005 (1206}
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Attachment 8

UNISYS

capitalized terms shall have the meaning used In the Agreement. Products covered by the Support Services are listed on the Support Servicas

Schedule (“Schedulg*),
Section A. Definitions and General Terms and Conditions

Support Services Addendum

Agreement Number

Principal Period of Maintenance ("PPM”) maans B:00 AM to 5:00 PM,
Clienl's local time, Monday through Friday excluding Unisys designated
holidays.

Commencement Date means, unfess spacified otherwise on the Scheduls,
(i} for the initial Order for Suppont Services for the Prodiict, the latest of the
date the Product is shipped by Unisys or downloaded by Client or Unlgys
accepts an Order for Support Services and (i} for renawals and extensions,
the anniversary of the Commeancement Date of the inltial Order for Support
Services under (i} above.

7 X 24 means seven (7) days per week, twenty-faur (24) hours per day
including Unisys designated holidays.

Next Business Day (NBD} Servige meang Unisys will maka every
reasonable effort to respond fo Client's request for on-stle Support Services
received during a PPM no later than the close of business of the next PPM.

4 Hour Response {AHR) means that if Client is located within a Pdmary
Service City, Unisys will make every reasonable efforf fo respond fo Client's
fequests for on-sife Support Services within four {4) hours. Respanse Is
meastired, durlng the Client's confracted hours of coverage, from the fime
. tha(l; HUnl;.;yssi recelves the request for service from Glisnt unti Unisys arives
at Clent's site,

2 Hour Response {2HR) means thal if Client is located within a Primary '

Service City, Unisys wili make every reasonable effort to respond fo the

Cllent's requast for on-site Support Services within fwo (2) hours. Response:

is measured from the fime that Unisys receives the request for service from
Ciient untit Unisys arrives at Glient's site.

Off Hours means all contracted hours of Suppart Services other than the
PPM.,

Primary Service Clty means an area that ingludes 8 50-mile (80-kllometer
in Canada) radius from the center of g Unisys designated Primary Servica
City, If Unisys moves its Primary Servica City or Client relocates ifs sile so
that Clisnf's slte is no longer within a 50-mile {80-kilemater In Canada)
radivs from the center of a Unlsys Primary Service Clty, Unlsys resarvas the
vight to adjust 2HR and 4HR or io change the contracted Servica Levet,

Falled Unit means a unit of equipment entolled under Support Services,
which is identified by Client as not In working order and deemed eligible by
Unlsys for exchange.

Client Replaceable Unit {CRU) means a component or other noa-crifical
plug-n assembly defivered o the Cllent on the next business day for
Cllent's parsonnel 1o affix the tepair/replzcement.

Exchange Unit means new, repaired, or previcusly used equipment In
working erdar that Unisys convays to Client as a replacement for a Fallad
Unlt. The Falled Unit will become the property of Unisys upon Client's
fecelpt of the Exchange Unit or, if later, upae raceipt of the Failed Unit by
Unisys, Client warrants that title to the Failed Unit and Unisys warranls that
lille to the Exchangs Unit will te free and cleat of all daims, llens, and
encumbrances including securily Interasls.

Saervice Levels mean various groupings of the Services Elements described
in Section 8.

Initial Tesrm of Services means that unless specified otherwlse on the
Schedule or in the Agreement, the Initial Term for Support Services will be
Iwelve (12) menths from the Commencemeni Date. Excep! as spacifled in
Sectlon C of this Addendum, Products subsequently added te 3 system
already enrolled under Suppart Services musl be anrclled at the same
Service Level as ihe system fo which il is aftac . Unless otherwise
specilied on the Schedule, the Initial Term of Support Services for Products
subsequently enrolled under Suppor Services will end with the applicable
term of Support Services for those previously errofled Products and, for
purposes of changes to Support Services cherges, will be deemad o have
the same anniversary of the Commencemant Date of Services as those
previously enrolled Products. Unlsys wllt invoice Cllent for Support Services
for Metered Software for the Term in advance, Unisys may changa Support
Services charges on each anniversary of the Commencement Date upon
ninety (50} days prior written notice to Client. Unisys may charge Client time
and material rates for service on Praducts thal are not identified by the
manufacturers style and model number on the Sehedule of for service on
enrofled Products that are oulsids the scope of the contracted sarvices.
Unisys may terminate Suppori Services, modify Service Elements, Service
Plans or discontinue Suppart Sarvices for Products upon the earlier of {a)
ninety (30) days prior fiotice via written noftification or posting by Unisys at
it support website: www service uni or (b} al the expiration of the
then-current Term, whether the Initial Term or any renewat or extension of
the Initial Term, for those Suppert Services. If Cllent does notl want o
continue recelving the Support Services under such changed terms, Client
may end contracled Support Services by giving Unisys written notice no
taler than thisty (30) days prior to the end of this ninsty {30} day period and
Unisys vill refund any uneamed payments for the Support Services.
Fellowing the Initisl Term, Support Services will confinue an an annual
ranewsl basis at Unisys then-current list prices until terminated or cancelsd
accarding to the terms of the Agreement,

Section B, Description of Service Elements

" Equipment On-Call Remedial Maintenance includes on-site repalr or
Exchange Unit service of equipment, af Unisys option, If a problem reinains
unresolved after Clfont has utifized Support Center Servicas as prescribed,

Replacements for certain failed companents such as keyboards, mice, and
other nan-crilical plug-in assemblies designaled by Unisys as Client
Replaceable may, at Unisys option, be shipped directly to Client for Cilent
installation. Should Client elect to have the Unisys Customer infrastruclure
Represagtaﬁve vigit the site to Install such components, additional chargas
may apply.

1of3

Mafl-In Service allows Cllent, at it expense and risk, to ship 3 Fafled Unit
to the Unisys designated location, Within seven (7) business days of receipt,
Unisys will, af its optlon, either repair the Falled Unit or give Client an
Exchange Unit.

" Advance Exchange Service ailows Client to nolify Unisys of a Failed Unit

enrolled in Support Services. Upon notification, Unisys wil ship an
Exchange Unit fo the Client using a next day dellvery service. Client will
install the Exchange Unil and shall ship the Failed Unit to Unisys within
fourtesn (14) days after Client's receipt of tha Exchange Unit. Cliant agrees

4308 4940006 (2/12)
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to pay Onisys an additional fee, as determined by Unisys, if Ctlent falls to
return Failed Unit within fourleen (14) days of Cilent's receipt of Exchange
Unit. Advance Exchangs Service Is limited to selected squipment.

Equipment Maintenance Parts are parts required for Product repairs made
by Unisys personnel. NBD, ZHR and 4HR do not apply to Parts avaitability,

Essential Engineering Changes are changes relaasad by Unisys for safely
purpeses or changes Unisys delermines are essenttal o the parformance of
equipment. Changes will be nstalled af a mutually acceptable time during
the applicable haurs of contracted coverage. For non Unisys equipment,
Unisys will Inslall Essential Engineering Changes (a) based upon the
availabillty of required malertals at no cost to Unisys, and (b) at current
hourly labor charges. ’

Electranic Call Home Support aliows Unisys Support Centers to receive
system data via the Internel from Client and perform remote failure analysis.
Client wil supply the equipment, software, and communication faciites fo
use the Elecironic Call Home Suppoert capabilites of the Product as oullined
in the Unisys product suppart plan. If Client does nat permit Unisys lo use
Efectronic Call Home Support as defined In the Product's suppart plan,
Client agrees to pay additonal charges for Support Services as determined
by Unisys. Elestronic Call Home Support is limiled to selecled producis,

Equipment Preventive Maintenance, Including the installaion of
engineering changes deemed appropriate by Unisys, will be performed at
Client's lacalion according to the manufacturer's recommendations at a
mutually acceptable time duing the spplicable hours of contracted
coverage.

Support Center Service provides assistance by elsclronic or volce
communicalion durng the PPM on operafing the Products, identifying
Product errers or malfunctions and advising on known detours, reporting
software preblems via & User Communication Form (UCF), and determining
the need for on-sita Support, Support Center Services during Off Hours
consist of expediting response o network down and system emergencies,

Services Not Included in Support Services

Suppori Services do not include: {a} repalr of falures due lo manufacturer's
design or other defects; (b} repair of faflures due to abuss, accidents,
neglect, or improper use, including damage to LCO screens or other Laptop
Computer componenls; {c) repair of failures due to exiernal factars
{including falture or fluciuation of electrical power or air conditiontng, fire, or
flood); {d) repalr of fallures due to excassive use, wear, and tear, which is in
excess of manufacturer's recommended duly cycle: (e} refurbishment
including restorafions due to cbsolescence (when parts for Equipment are
not raadily aveilable on commerclally reasonable terms) or end of fife cycle
fallures Including phosphorus “bum in* or "low intensity* characteristics of

moniters; {f) repair of machines not identified as Equipment; {g) the foading
of softwars, software configurations or any data files; and (h) the backup of
any daia files.

if Unisys determines Equipment requires refurbishment rather than repair,
Unisys will nolify Client and remove the Equipment from Support Servicas.

Client may ask Unisys to do the refurbishment on 2n hourly billable service
basis and Unisys may provide refurbishment of Equipment subject to the
avahability of parts, manufacturer's support, and trained personnel.

User Communication Service providas for reporiing of suspected Product
emers or maffunciions or suggested new feature changes. Unisys will make
reasonable efforls lo provide detours er corrections for Unisys Producls or .
non Unisys Products if available to Unisys at no additional charge from the
vendor. Cllent wilt install 2l emor comections. User Communication Servica
and UGF submissions are avallable only for Products for which Unlsys Js
then cumenlly providing development center support (also called
engineering support).

Software Maintenance Releasa Service provides errar comections and
mainienance releases that Unisys develops or provides for cumrently
supported Softwara level{s). Unisys licenses these releases only for use on
ihe designated computer system(s) under the applicabla license agreement,
Client wili install afl applicable emmor corractions and mainfenance relsases.
Certain softwara products may require Unisys Subscription Service In order
to receive Software Maintenance Release Service. .

Electrontc Support Service provides Client with access to an intemet web
site o place Product service requests, {o abtaln information on known errors
and corrections, and fo recsive informalion on Unisys products and
services,

Sotiware On-Site Support provides software support at the Glisnts site #
Unisys determines that a Software Product problem remains unresoived and
on-sile assistace Is required, afler Client has used Support Center
Services as prescribed. Desklop and selscted non Unlsys software Praducts
arg not eligible for Software On-Site Support. '

Systems Operations Review provides an annual mesiing, sl a fime
mutually agreed fo between Unisys and Client, to conduct 3 compuler
systems operation raview. Client is respansible for scheduling the meefing.
This service applies to systems designated by Unlsys as enterprise servers
or mainframes.

Support Center Response Commitment (avafiable only during the PPM)
provides eleclronic or voice respons®’ by Unisys to Client's declared
emergencies no later than one {1} hour afler receipt of Cllent's request for
service at the Support Center designated by Unisys.

Sectlon C. Service Level Descriptions

The following describes the six Service Levels and the Service Elements included in each of the Servica Levels. Not all Service Elements and
Service Levels are available for all Products. Refer to Descriptions of Service Elements for additional detalls, Individual Service
Elements contained in a higher Service Level than contracted are provided at Client request, as avallabls, at ther~current Unisys conditions
and charges. All hardware and software Products within a system configuration must be enrolled under the same Service Level except for
desklop and nstwork products end application software. All Client Replaceable Units are shipped to the Cllent to armive the next business day

regardless of the service level subscribed.

Service Lavels - Hardware Support Services

1 2 3 4 5 6

Service Elements Mail-In Advanced Standard Standard Business Business
Exchange PPM PPM Critical 7X24 | Critical TX24
Equipmant On-Site Remedial Maintenance Service NBD* 4HR 4HR 2HR
Mail-in Service X
Advance Exchange Service X
Equipment Maintenance Parts X X X X - X X
Essential Engineering Changas X X X X X X
Electronic Call Home Support : X X X X
Equipment Preventive Maintenance X X X X
*Note: CRU maintenance plans are required.
20f3 . 4306 4840-008 (212)
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Unisys Corporation
Blue Bell, Pennsylvania
Administrative services:

[ ) ¢
UN I SYS éi]si'saaﬁ:?:.’ ﬁ:n%rg:kot“

anOice Unisys Federal Tax 1.D,
Invoice Number 771440 Page 1 /7 2
Invoice Date 01/01/2016
Bi1l To Number 3829630004
Client Number 0001523802 COUNTY OF LOUISVILLE-JEFFERSON METRO REVENUE COMMI
Your reference LCUISVILLE METRO REVENUE COMMI
Unisys reference 23932 REVENUE COMMISSTION/SAM REEDER,

617 W JEFFERSON ST
LOUISVILLE KY 40202-2714

Qty Style Name Description H/S  Unit Price Ext. Price Taxes Total

- — LOCATION: 3829690004

-- SERVICE CONTRACT: 23932 -- COUNTY OF LOUISVILLE-JIEFFERSON METRO REV
- ~~ LOUISVILLE METRQ REVENUE COMMI

- -- 617 W JEFFERSON ST

- -~ LOUISVILLE KY 40202-2714

-~ BILLING PERIOD: 01/01/2016 THROUGH 12/31/2016 -~

-~ AGREEMENT NUMBER: 97050023 -

== SERVICE LEVEL: Standard 9x5 4hr response -

70 IFS500-VBA UeWI:VBA ADD-ON TO G S 14.04 982.80 982.80

== SERVICE CONTRACT: 23944 -

70 IF500-STD UaWI:CLIENT WORK MANACER S 176.88 12,381.60 12,381.60
1 IF5025-IS UeWI:IMGEWF SVR 25U S 15,030.00 15,030.00 15,030.00
1 IF505-1S UsWI:IMGEWF SVR SU S 3,338.40 3,338.40 3,338.40
1 IF510-CAS UsWI:CAS MANAGER TO 10TB S 3,499,32 3,499.32 3,499.32
1 IF521-ADM UeWI:CEN ADMIN CONS 214+ S 1,112.76 1,112.76 1,112.76
1 IF581-RLB UeWI:REL CATALOG TO 3ARC S 2,225.52 2,225.52 2,225,52
Location Subtotal: 38,570.40 38,570.40
Tax Summary:
6.000% Ky
Taxable Amount USD 42,069,72
Taxes USh 0.00
Amount Due USD 42,069.72
Payment Terms: NET 30 DAYS
Please remit payment to: EFT or EDI payments to:
UNISYS CORPORATION BANK OF AMERICA , N.A
99865 COLLECTIONS CENTER DRIVE ACCT NO 12334-30904
(HICAGO, IL 60693 ABA 121000358 ACH

Direct questions to:
Kumara Velan Doraiswamy
1133 COLLEGE DRIVE
BISMARCK ND 58501-1215
866-505~8814 Extn 3378
Kumara.Doraiswamy@in.uni sys.com




UNISYS
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Unisys Corporation
Blue Beli, Pennsylvania
Administrative services:
1133 College Drive
Bismarck, North Dako

'nVOice Unisys Federal Tax I.DM

Invoice Number 771440 Page 2 /7 2
Invoice Date 01/01/2016
Bi1l To Number 3829690004
Qty Style Name Description H/S  Unit Price Ext. Price Taxes Total
- -- LOCATION: 3829630006
-~ SERVICE CONTRACT: 23940 -~ COUNTY OF LOUISVILLE-JEFFERSON METRO REV
_— -~ LOUISVILLE & JEFFERSON CTY REV
— ~= REVENUE COMMISSION
. -- 101 S 8TH ST
-— ~- LOUISVILLE KY 40202-2601
-~ AGREEMENT NUMBER: 454753 -
1 IF5000-RBE UeWI:RAPID BATCH EMTRY S 3,499.32 3,499,32 3,499.32
Tax Summary:
6.000% KY
Invoice Totals 342,069.72 $0.00 $42,069,72




ATTACHMENT C

INSURANCE REQUIREMENTS
L INSURANCE REQUIREMENTS

Prior to commencing work, Contractor shall obtain or maintain at its own cost and expense
the following types of insurance through insurance companies licensed in the State of
Kentucky. Insurance written by non-admitted carriers will also be considered acceptable, in
accordance with Kentucky Insurance Law (KRS 304.10-040). Workers' Compensation
written through qualified group self-insurance programs in accordance with Kentucky
Revised Statutes (KRS 342.350) will also be acceptable. The Contractor shall not commence
work under this Contract until all insurance required under the Contract Document has been
obtained and until copies of standard Accord certificates thereof are submitted to the
Louisville/Jefferson County Metro Government's Risk Management Division.  The
Contractor shall not allow any subcontractor to commence work until the insurance required
of such subcontractor has been obtained and copies of Certificates of Insurance retained by
Contractor evidencing proof of coverages.

Without limiting Contractor's indemnification requirements, it is agreed that Contractor shall
maintain in force at all times during the performance of this agreement the following policy
or policies of insurance covering its operations, and require subcontractors, if subcontracting
is authorized, to procure and maintain these same policies. The Louisville/Jefferson County
Metro Government may require Contractor to supply proof of subcontractor’s insurance via
Certificates of Insurance.

A. The following clause shall be added to the Contractor's (and approved
subcontractors) Commercial General Liability Insurance Certificate:

1. "The Louisville/Jefferson County Metro Government, its elected and
appointed officials, employees, agents and successors are added as an
"Additional Insured" as respects operations of the Named Insured
performed relative to the contract to the extent of Unisys liabilities
under Section VI of this Agreement.”

B. The insurance to be procured and maintained and minimum Limits of Liability
shall be as follows, unless different limits are specified by addendum to the
contract (and such minimum limits shall not limit access to the full amount of
insurance available (whether through primary, excess or umbrella policies) on
the contractors or subcontractors policy(ies), if that/those policy(ies) provide
for Limits above the minimum):

1. COMMERCIAL GENERAL LIABILITY, via the Occurrence
Form, with a $1,000,000 Combined Single Limit for any one
Occurrence and $2,000,000 aggregate for Bodily Injury, Personal
Injury and Property Damage, including;:

a. Premises - Operations Coverage
b. Products and Completed Operations
c. Contractual Liability
d. Broad Form Property Damage
e. Independent Contractors Protective Liability
f. Personal Injury
2. The Contractor shall maintain at their own expense a

PROFESSIONAL LIABILITY (Errors and Omissions Liability)
insurance policy, which includes a minimum limit of liability of




$15,000,000 for each Wrongful Act. In the event that the Contractor's
policy is written on a "Claims Made" Form, the Contractor shall, after
work has been completed, furnish evidence that the liability coverage
has been maintained for at least one year after completion of work,
either by submitting renewal policies with a Retroactive Date of not
later than the date work commenced under this contract, or by evidence
that the Contractor has purchased an Extended Reporting Period
Endorsement that will apply to any and all claims arising from work
performed under this contract.

3. WORKERS' COMPENSATION (if applicable) insuring the
employers' obligations under Kentucky Revised Statutes Chapter 342
at Statutory Limits, and EMPLOYERS' LIABILITY - $100,000 Each
Accident/$500,000 Disease - Policy Limit/$100,000 Disease - Fach
Employee.

Ill.  ACCEPTABILITY OF INSURERS

Insurance is to be placed with Insurance Companies with an A. M. Best Rating of no less
than "A- VI", unless proper financial information relating to the Company is submitted to and
approved by the Louisville/Jefferson County Metro Government’s Risk Management

Division.

IV. MISCELLANEOUS

A.

The Contractor shall maintain insurance policies as described herein and for
which the Louisville/Jefferson County Metro Government shall be furnished
Certificates of Insurance upon the execution of the Contract. The Certificates
shall include provisions stating that the policies may not be cancelled without
the Louisville/Jefferson County Metro Government having been provided at
least (30) thirty days written notice, The Certificates shall identify the
Contract to which they apply and shall include the name and address of the
person executing the Certificate of Insurance as well as the person's signature,
If policies expire before the completion of the Contract, renewal Certificates
of Insurance shall be furnished to the Louisville/Jefferson County Metro
Government before the expiration date.

Certificates of Insurance as required above shall be furnished, as called for tor

Louisville/Jefferson County Metro Government
Office of Management and Budget
Risk Management Division
611 West Jefferson Street
Louisville, Kentucky 40202

The Contractor agrees that it will not materially alter any of the insurance
policies currently in force and relied on under this agreement.  Further, the
Contractor will not reduce any coverage amount below the limits required in
this agreement

Approval of the insurance by the Louisville/Jefferson County Metro
Government shall not in any way relieve or decrease the liability of the
Contractor hereunder. It is expressly understood that the Louisville/Jefferson
County Metro Government does not in any way represent that the specified
Limits of Liability or coverage or policy forms are sufficient or adequate to
protect the interest or liabilities of the Contractor.






