DocuSign Envelope ID: 5DA257DD-F647-47CF-988F-AE3D2B90A813

Office of Management and Budget
Division of Purchasing

Non-Competitive Contract Request Form

Department Civic Innovation and Technology Department Contact |Courtney Thacher
Contact Email courtney.thacher@louisvilleky.gov | Contact Phone 574-3038
Contract Type: check one New Amendment

Adqult‘lg;IaI Time Extension Scope
Professional Service
Sole Source (goods/services) v _
Start End
Requested Contract Dates (MM/DD/YYYY) 06/09/2021 12/31/2021
VENDOR INFORMATION
Vendor Legal Name [Locate Holdings Inc.
DBA USIC Locating Services, LLC
Point of Contact Joshua Roland Email |JoshuaRoland@usicllic.com
Street
Suite/Floor/Apt Phone |317-810-8255
City State Zip Code
Federal Tax ID# _ SSN# (If sole proprietor)

Louisville Revenue Commission Account #

Human Relations Commission Certified Vendors

Certified Minority

Owned Business

Certified Woman
Owned business

Disabled Owned
business

Select if applicable

FINANCIAL INFORMATION

Payment Frequency

Not to Exceed Contract Amount $160,000 (including reimbursement expenses, if applicable)
Fund Source: General Fund v
Federal Grant Federal Granting Agency
Other Describe:
Account Code String # 1101
per hour per day per service

Monthly v

Payment Rate
y per month Other ‘

Upon Completion / Delivery

Quarterly

Other |

7/16
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DocusSign Envelope ID: 5DA257DD-F647-47CF-988F-AE3D2B90A813

Office of Management and Budget
Division of Purchasing

Non-Competitive Contract Request Form

CONTRACT SCOPE and PURPOSE (Attach additional documentation if necessary)

Amendments: Describe the circumstances under which a time extension or scope change is needed.

New: Be specific about the work to be performed / product to be purchased including but not limited to: scope of work; description of
service; work product created; why the service / product is necessary; and benefit to Louisville Metro Government.

Locate Holding Inc, dba USIC will provide utility location response services for the Office of Civic Innovation and Technology
and other Metro agencies to help protect 30+ miles of underground fiber that is located throughout Jefferson County. USIC,
acting on behalf of Louisville Metro Government, is required by KRS 367 .4903 to 367.4917 to respond to a dig request ticket
from Kentucky 811 within 2 business days and accurately mark the location of our underground telecommunications
infrastructure. Fiber that is jointly located in a trench with LG&E electric is already covered by their location markings. This
work is necessary to protect the multi-million dollar fiber network, reduce outages caused by planned digs damaging our
fiber, and to lawfully respond as the dig law requires.

JUSTIFICATION FOR NON-COMPETITIVE GOOD/SERVICE (Attach additional documentation if necessary)

Provide justification including but not limited to: a description of the unique features that prohibit competition; research conducted to
verify the vendor as the only known source (sole source); why the service (PSC) is not feasible to be provided by LMG staff or expertise
does not exist; known compatibility, proprietary and/or timing issues.

Locate Holding Inc, DBA USIC Locating Services, LLC is the provider of these services that CIT has worked with for the past
several years and we has uploaded our Fiber maps into their system. There would be a cost to move these maps to another
provider. Locate Holding, works with 811 services (Call Before you Dig) to ensure location of utilities are detected prior to
construction.

With the increase of Metro's fiber routes, the cost of service has also increased.

AUTHORIZATIONS: Per KRS 45A.380, | have determined that competition is not feasible for the above described good / service and
there is a single source within a reasonable geographical area of the good / service to be procured; or the resulting contract is for the
services of a licensed professional, technician, artist, or other non-licensed professional service.

) 4/21/2021
Department Director Date
Signature - Chris Seidt
Printed Name
Purchasing Director Date
Signature 5/3/2021
Joel Neaveill

7/16 Page 2 of 2
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IT Office of Civic Innovation and Technology (formerly DolT), KY Contract #: 20001161
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DocuSign Envelope ID: 547EB4DD-ED98-47F2-A954-594964F6671C

FACILITIES LOCATING AND MARKING
SERVICE CONTRACT

THIS CONTRACT is entered into as of June 9, 2021, and is by and between USIC
Locating Services, LLC, an Indiana limited liability company, (USIC), and the
Louisville/Jefferson County Metro Government / IT Office of Civic Innovation and Technology

(formerly DolT), KY (Customer), each individually a party, and collectively, the parties.

BACKGROUND

A. Customer owns and operates Facilities in the geographic area described on Exhibit A to
this Contract (Excavation Notification Area).

B. Customer desires to have USIC provide the necessary labor and equipment to provide
certain services relative to locating and marking Customer’s Facilities in the Contract
Service Area.

CONTRACT

Based on the Background set forth above and in consideration of the mutual
covenants, terms and conditions set forth below, USIC and Customer agree as follows:

1. Definitions. In addition to the terms defined above the following capitalized terms
when used in this Contract shall have the following meanings:

1.1 Advance Locate Service means conductive, inductive, and map based
measurement locating methods which may include hand digging and/or
vacuum excavation to accurately complete a Locate which may include hand
digging and/or vacuum excavation.

1.2 Annual Contract Value means the aggregate of the last twelve months’
Contract revenue.

1.3 APWA means the American Public Works Association and its Underground
Utility Location and Coordination Council.



DocuSign Envelope ID: 547EB4DD-ED98-47F2-A954-594964F6671C

IT Office of Civic Innovation and Technology (formerly DolT), KY

1.4

1.5

1.6

1.7

1.8

1.9

Atypical Condition (AC) means any unusual condition, exigency, or
occurrence at a given worksite that requires USIC’s use of extra resources
(including but not limited to manhole or vault entry, Unlocatable Facilities,
labor, time, and equipment) outside of those routinely expended by USIC to
accurately and safely complete a Locate.

Contract Year means the 365 (366 if period includes February during a leap
year) days beginning with the date this Contract begins and the anniversary
date each year after.

Custom Reporting means any reporting request from customer to USIC

that cannot be accomplished by customer via USIC customer portal.

Customer’s Facilities means any Facilities owned or operated by

Customer.

Damage Investigation Fee means the fee charged to Customer for any
damage investigation performed by USIC (to include Site photographs,
measurements and/or other applicable forensic data) from which it is
determined USIC is not at fault.

Damage to Customer’s Facilities means the penetration or destruction of
any protective coating, sheath, housing or other protective facility of
underground plant, the partial or complete severance of underground plant,
or the rendering of any underground plant partially or completely inoperable.

Emergency Normal Hours Locate means a request for a Locate that arises
from a condition that threatens life, health or property as defined by
applicable state law and are transmitted during USIC’s normal, non-holiday
business hours Monday through Friday (7:00 am — 5:00 pm).

Emergency After Hours Locate means a request for a Locate that arises
from a condition that threatens life, health or property as defined by
applicable state law and is transmitted on weekends or on weekdays outside
of the USIC’s normal business hours (7:00 am — 5:00 pm).

Version 2.0 Revised 02/18/2020 2
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IT Office of Civic Innovation and Technology (formerly DolT), KY

1.13

Emergency Holiday Locate means a request for a Locate that arises from
a condition that threatens life, health or property as defined by applicable
state law and/or is transmitted on any Federally observed holiday (New
Year's Day, Martin Luther King Jr. Day, President’s Day, Memorial Day,
Independence Day, Labor Day, Columbus Day, Veterans Days,
Thanksgiving Day, Christmas Day) or any state One-Call holiday.

Environmental Handling Fee means a fee imposed to cover USIC’s cost
and labor associated with proper use, disposal, and storage or recycling of

any hazardous or harmful material to the environment.

Excavator means any person or entity which engages directly in excavation.

Facilities means any item used in connection with the storage or
conveyance of water, sewage, electronic telephonic or telegraphic
communications, cablevision, electric energy, petroleum products, gas,
gaseous vapors, hazardous liquids or other substance including, but not
limited to, pipes, sewers, conduits, cables, valves, lines, wires, manholes,
attachments and those parts of poles or anchors, either above or below
ground.

Gridding (also known as “Excavation Notification Area”) means the
geographic boundary area identified by Customer and provided to the
applicable state One-Call center which is used to determine whether a
request for Locate will generate a ticket for Customer after receipt of an
Excavator’s notification of intent to excavate (i.e., receipt of a locate ticket).

Hazardous Materials means any toxic or hazardous substance, hazardous
material, dangerous or hazardous waste, dangerous good, radioactive
material, petroleum or petroleum-derived products or by-products, or any
other chemical, substance, material or emission, that is regulated, listed or
controlled pursuant to any national, state, provincial, or local law, statute,
ordinance, directive, regulation or other legal requirement of the United
States (“U.S.”) or the country of the Site.

Version 2.0 Revised 02/18/2020 3
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IT Office of Civic Innovation and Technology (formerly DolT), KY

1.18

1.19

1.20

1.21

1.22

1.23

1.24

1.25

High Profile Facilities means non-residential fiber cables, 1200 pair or
greater, electrical switchgears, 1000MCM(Mill) cable, telecom cables, 6” or

greater gas mains, and 10” or greater water mains.

Interruption of Service means an interruption in the services provided by
Customer to its customers arising from a Damage to Customer’s Facilities.

Locatable Facilities means Customer’s Facilities that can be located with
Reasonable Accuracy by using devices designed to respond to the presence
of Customer’s Facilities, together with records and facility prints, drawings,
and maps of sufficient accuracy, but shall specifically not include
Unidentifiable Facilities and Unlocatable Facilities.

Locate means the process of providing Locate Services in response to an
Excavator’s notice of intent to excavate in accordance with this Contract.

Locate Service means using Standard Locate Services or Advance Locate
Services to determine: 1) the presence or absence of Customer’s Facilities;
2) whether Customer’s Facilities conflict with proposed excavations; and 3)
where appropriate, the Marking of the proper path or routes of Customer’s

Facilities with Reasonable Accuracy.

Locator At Fault Damage means Damage to Customer’s Facilities caused
by an Excavator that occurs as a direct result of USIC not performing the
Locate with Reasonable Accuracy. Locator At Fault Damage does not
include alleged Damage to Customer’s Facilities arising from USIC’s late or
untimely Locates that were performed with Reasonable Accuracy prior to

the damage occurring.

Locator Not At Fault Damage means Damage to Customer’s Facilities
caused by an Excavator or other third party that occurs for any other reason
other than USIC not performing the Locate with Reasonable Accuracy.

Marking means the use of stakes and flags, paint or other clearly identifiable
materials at appropriately distanced intervals and at each divergence from

Version 2.0 Revised 02/18/2020 4
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IT Office of Civic Innovation and Technology (formerly DolT), KY

1.26

1.27

1.28

1.29

1.30

a straight line in accordance with the current marking standards of the
APWA.

Project Locate is a ticket type designated by the state one call center or is
any Locate that involves multiple addresses or requires more than 30
minutes to Locate Facilities at the excavation Site. Project Locate time is
tracked using system time thresholds and may include any ticket type
(including but not limited to tickets designated as routine, normal, and/or
emergency).

Reasonable Accuracy means the placement of appropriate Markings
within the applicable state’s tolerance zone.

Repair Costs means the reasonable and customary, actual costs incurred
by Customer to repair Damage to Customer’s Facilities arising from Locator
At Fault Damages, but shall specifically exclude any Third Party Claims.
“‘Repair Costs” is equal to only the actual labor, equipment, and material
costs incurred by Customer to repair the Damage to Customer’s Facilities
as supported by actual invoice and/or receipts for work completed by each
repair contractor. This shall include reasonable and customary costs
incurred by Customer’s in-house labor and 3™ party contractor(s), where an
itemized breakdown for all parties included in the repair is submitted. “Repair
Costs” specifically excludes, except where prohibited by law: the costs and
expenses listed in paragraph 7.2; overhead charges; costs arising from
betterment of plant (which shall include, among other things, any upgrade,
improvement, reinforcement, enlargement or extension of Customer’s
Facilities); administrative charges including third party administrator fees;
and costs arising out of collection actions, whether incurred by the Customer

or collection agencies.

Services means the services to be provided by USIC under this Contract.

Site means the premises where Services are performed and Customer has

ownership or exercises control.

Version 2.0 Revised 02/18/2020 5
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IT Office of Civic Innovation and Technology (formerly DolT), KY

1.31

1.32

1.33

1.34

1.35

1.36

Site Visit means to visit the Site of a request for a Locate, but there are no
Locatable Facilities to be marked.

Standard Locate Service means 1) determining whether the Customer’s
Facilities are in conflict with proposed excavations when employing one
conductive hook-up point on either side of a Locate target that is Identifiable,
and 2) Marking, where appropriate, the proper path or routes of Customer’s
Facilities with Reasonable Accuracy.

Telecommunications Vault or Manhole Entry as stated 29 CFR
1910.269(x) is defined as an “enclosed space” or as a working space, such
as a manhole, vault, tunnel, or shaft, that has limited means of egress or
entry, that is designed for periodic employee entry under normal conditions,
and that does not contain a hazardous atmosphere, but that may contain a
hazardous atmosphere under abnormal conditions. “Manhole vaults” are
confined spaces where a person’s entire body can enter as opposed to
“handhole vaults” where a person can reach in only. USIC personnel are
authorized to only enter telecommunications manhole vaults when a second

person is onsite, but not inside the manhole vault, in a supporting safety role.

Ticket means the document generated at and transmitted by the One-Call
center to USIC containing each request for Locate.

Third Party Claims means any claims for losses, fines, penalties, damages,
costs, fees, or expenses made by a person not a party to this Contract
arising from or related to Damages to Customer’s Facilities, including but
not limited to, claims as a result of (a) injury to or death of any person, (b)
damage to or loss or destruction of any property, or (c) losses identified in
Section 7.2.

Unidentifiable Facilities means Customer’s Facilities that are neither
apparent on the records, facility prints, drawings, or maps provided by
Customer or from a Visual Examination.

Version 2.0 Revised 02/18/2020 6
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IT Office of Civic Innovation and Technology (formerly DolT), KY

1.37

1.38

1.39

1.40

Unlocatable Facilities, including untonable facilities, means Customer’s
Facilities whose presence is known either from records provided by
Customer or a Visual Examination, but which cannot be Marked with
Reasonable Accuracy using Standard Locate Service procedures employed
by USIC.

Visual Examination means an attempt to determine the existence of
Customer’s Facilities at an excavation site by a reasonable visual inspection
of the dig site rather than from Customer’s maps and records.

Watch and Protect means to oversee Customer’s Facilities during unusual
or extensive excavation projects (i.e. road widening projects, sewer projects,
etc.) and providing appropriate Locate Services as may be dictated by the
nature and scope of the excavations. Service requires preauthorization or

prior agreement by the parties regarding criteria to be applied.

White-Lining means the Excavator designates the route and/or area to be
excavated using white premarking either onsite or electronically (when
available through the One-Call center), prior to or during the request for the
Locate. The route of the excavation is marked with white paint, flags, stakes,
lines, polygons, or a combination of these to outline the dig site prior to or during

notification to the One-Call center and before the locator arrives on the job.

2. Responsibilities of USIC

2.1

2.2

USIC shall furnish all labor, materials, and equipment necessary to perform
Locate Services for Customer within the Contract Service Area, except for
the maps and records to be provided by Customer under Section 3.1. All
Ticket transmittals to USIC shall come directly from the One-Call center for
the Contract Service Area.

Upon receipt of a request for a Locate, USIC will assess whether a field visit
to the excavation site and a Visual Examination is required to determine if a

conflict exists between the Customer's Facilities and the proposed

Version 2.0 Revised 02/18/2020 7
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IT Office of Civic Innovation and Technology (formerly DolT), KY

2.3

24

2.5

2.6

2.7

excavation. If USIC determines that no field visit or Visual Examination is
necessary, USIC will proceed under section 2.4 below.

If USIC determines that there are underground Locatable Facilities present
at the excavation site, USIC will indicate the presence of those Facilities with
appropriate Markings.

If USIC determines that Customer’s Facilities are not present at the
excavation site, USIC will either notify Excavator prior to the proposed
excavation that Customer’s Facilities are not present or mark the excavation
site in a manner to indicate that Customer’s Facilities are not present at the
proposed excavation site.

Customer agrees that USIC will have the right to screen tickets via prints
and other technology which eliminates the requirement for an in person visit
to the Site. Customer also agrees that, notwithstanding anything to the
contrary contained in this Contract, USIC will not be liable for any damages
that occur because of incorrect prints.

If USIC determines that there are Unlocatable Facilities at the excavation
site, it will notify Customer and Customer will be responsible for determining
what course of action should be followed to assure that the Unlocatable
Facilities are not damaged by Excavator. USIC will not be liable for any

damages associated with an Unlocatable Facility.

Any maps and records furnished by Customer pursuant to section 3.1 shall
remain the property of Customer. USIC agrees to return all copies of such
maps and records to Customer upon Customer’s written consent or at the
termination of this Contract. This obligation of confidentially shall survive
the termination of this Contract. All customers maps and records shall be
kept confidential by USIC unless 1) such maps and records were previously
known to USIC free of any obligation to keep them confidential; 2) such
maps and records are given to USIC by a third party not obligated to keep
them confidential; 3) such maps and records become public without any act
or omission of USIC; or 4) otherwise, as required by law.

Version 2.0 Revised 02/18/2020 8
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IT Office of Civic Innovation and Technology (formerly DolT), KY

2.8

2.9

Subiject to the terms of section 3.2, USIC shall perform the Services as an
independent contractor and as such, USIC has the right to exercise control
and supervision of the work and full control over the employment, direction,
compensation and discharge of all persons assisting it in performing the
Services. Further, USIC agrees that it will be solely responsible for the
payment of its employees and for the payment of all federal, state, county
and municipal taxes and contributions pertaining thereto.

USIC shall comply with the provisions of all applicable permits and licenses
relative to the Services to be performed hereunder.

3. Responsibilities of Customer

3.1

3.2

3.3

Customer agrees not to suppress or screen any tickets in the Excavation
Notification Area that would otherwise come to USIC from the state One-
Call center. All customer tickets shall be transmitted directly to USIC from
the state One-Call center.

Customer shall not change existing Gridding such that the volume of tickets
received by USIC is reduced with the applicable state One-Call center on or
after the Contract Effective Date except as provided in Section 5.4.

Customer agrees to provide USIC with the maps and prints in a GIS format
(.shp, .mdb, or .gdb) and One-Call ticket information (One-Call format for the
applicable state) via e-mail or web services to USIC’s Ticket Management
System, so as to permit USIC to provide the Locate Services. Customer
acknowledges that it is Customer’s responsibility to keep all applicable
maps, records, and prints up to date and provide them to USIC in a timely
manner via Secure File Transfer Protocol (SFTP.) USIC bears no liability
for Customer’s failure to provide accurate maps, records, and/or prints, or
any damage which arises from inaccurate maps, records, and/or prints.

Version 2.0 Revised 02/18/2020 9
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IT Office of Civic Innovation and Technology (formerly DolT), KY

3.4

3.5

3.6

3.7

3.8

Customer agrees that it will reasonably cooperate with USIC regarding
receipt and resolution of Third Party Claims, which cooperation shall include
but not be limited to reasonable information sharing.

Customer will pay USIC for the Locate Services in accordance with the
charges set forth on Exhibit A. USIC shall bill for all tickets received from the
State One-Call center, on behalf of Customer. USIC will not be responsible
for the accuracy, updates to or the completeness of the definition of the
Contract Service Area that Customer has provided to the State One-Call

center.

Customer agrees to provide USIC with all state-issued 811 codes and a
comprehensive Customer Point of Contact list within twenty-four (24) hours
of Contract execution.

Customer recognizes White-Lining as a best practice for safe excavations.
Customer agrees to use its best efforts to promote proper “White-Lining” by
Excavators.

For Locates involving subsurface electric transmission of voltages greater
than 33kV: (1) Customer will provide a qualified electric worker to identify
the utility locating equipment connection point(s), via Customer’s
transmission engineering and system expertise; (2) Customer will make the
connection(s) safely without requiring entry inside the Minimum Approach
Distance for such hazards; (3) Markings will be provided outside the
Minimum Approach Distance. The Locate may require the Customer to
make multiple connections to safely reach the full scope of the
Ticket. Customer will be notified via email of any Locates with an electric
transmission line on the Site and once the Marking is complete.

4, Invoicing and Payment Terms

41

USIC will remit monthly invoices to Customer via Customer specified email
address.

Version 2.0 Revised 02/18/2020 10
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IT Office of Civic Innovation and Technology (formerly DolT), KY

5.

4.2

4.3

4.4

4.5

All amounts payable under this Contract shall be paid on a net fifteen (15)
days basis, following the date of invoice.

A 3% late payment fee will be assessed for any invoice past due.

If Customer fails to pay any invoice pursuant to the payment terms set out
in this section, then USIC may give written notice describing such breach
(“Notice of Default”). If such material breach is not curable or the Customer
fails to cure pay USIC’s invoices within ten (10) days following receipt of the
Notice of Default then, at the option of USIC, this Agreement shall terminate,
in addition to all the other rights and remedies available to the non-breaching
party under this Agreement and at law and in equity.

If Customer fails to pay any Invoice according to the provisions of this
Agreement and (a) such failure continues for a period of five Business Days
after written Notice of such failure is provided to Customer or (b) USIC has
reasonable grounds for insecurity regarding the performance by Customer
of any obligation under this Agreement, then USIC, by delivery of written
Notice to Customer, may demand Adequate Assurance by Customer.
“Adequate Assurance” means, at the option of Customer, (i) the advance
payment in cash by Customer to USIC for Work or (ii) delivery to USIC by
Customer of a letter of credit in an amount equal to not less than the
aggregate amounts owed from Customer to USIC hereunder for the prior
two month period. If Customer fails to provide Adequate Assurance to USIC
within 72 hours of USIC’s request, USIC shall have the right to, at its sole
option, (i) renegotiate payment terms under the Agreement; (ii) terminate
this Agreement upon written Notice to Customer, or (iii) suspend or reduce
all services under this Agreement without prior Notice to Customer, in each
case, without limiting any other rights or remedies available to USIC under
this Agreement or otherwise. If USIC exercises the right to terminate this
Agreement or suspend or reduce any services, then Customer shall not be
entitled to take, or cause to be taken, any action hereunder or otherwise
against USIC for such termination, suspension, or reduction.

Term, Termination, Changes and Exclusive Nature of Contract

Version 2.0 Revised 02/18/2020 11
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5.1

5.2

5.3

5.4

5.5

5.6

This Contract shall be effective as of January 1, 2021, and continue for a
period of one year, with automatic renewal for consecutive periods of one
(1) year on each expiration date, provided the legally required approval of the
Louisville Metro Council is given, unless sooner terminated pursuant to Section
5.3.

Customer shall use USIC as its exclusive provider of Locate Services within
the Excavation Notification Area as identified in Exhibit A.

Either party to this Contract can terminate this Contract upon sixty (60) days’
prior written notice to the other. Upon such termination Customer shall only
be liable for payment for any Services performed by USIC prior to the
effective date of termination. Failure by Customer to provide proper notice
under this provision will result in a penalty equal to 60 days average billing
over the prior twelve-month period.

Either party may at any time propose changes in the schedule or scope of
this Contract. USIC is not obligated to proceed with any change until both
parties agree upon such change in writing. The written change
documentation will describe the changes in the scope and schedule, and the
resulting changes in price and other provisions, as agreed.

The scope, pricing, schedule and other provisions may, as appropriate, be
equitably adjusted by USIC within 30 days of written notification to reflect
additional costs or obligations incurred by USIC resulting from a change in
Customer’s requirements or procedures, or in industry specifications, codes,

standards, applicable laws or regulations.

Without prejudice to any other right or remedy USIC may have under the
Agreement, at law and/or in equity and upon providing written notice of such
termination to Customer, USIC may terminate the Agreement without any
liability being owed thereby by Owner to Contractor, in the event of the
occurrence of any of the following:

Version 2.0 Revised 02/18/2020 12
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6.

5.6.1. insolvency of Customer;

5.6.2. filing of a voluntary petition in bankruptcy by Customer;

5.6.3. filing of an involuntary petition in bankruptcy against Customer;

5.6.4. appointment of a receiver or trustee for Customer;

5.6.5. execution by Customer of an assignment or any general
assignment (other than an assignment undertaken in
connection with a financing) for the benefit of creditors;

5.6.6. commencement of any legal proceeding against Customer that,
in USIC's opinion, may interfere with USIC's ability to perform in

accordance with the Contract;

5.6.7 or Customer consolidates with, or merges with or into, or transfers all
or substantially all of its assets to, another entity and/or sells, assigns
or otherwise transfers the Contract; in each case without USIC's
advance written consent.

Investigations of Damage to Customer’s Facilities

6.1

6.2

Should Customer become aware of any Damage to Customer’s Facilities
that occurs after USIC has been asked to perform a Locate for Customer,
the Customer shall promptly, and not later than twelve (12) hours from
becoming aware of the Damage, notify USIC. This notification may be made
by calling USIC at 1-800-778-9140 or by sending an email to
USICDispatch@usicllc.com and should include the street address of the

damage location, damage date and size/type of facility. Both parties to this
Contract reserve the right and shall be entitled to investigate any reports of
Damage to Customer’s Facilities.

USIC will investigate incidents of Damage to Customer’s Facilities and
provide, upon request, a written report of its findings to Customer. Such
report will contain USIC’s determination as to whether the Damage to
Customer’s Facilities constitutes a Locator At Fault Damage. Customer
shall have thirty (30) days after notification of USIC’s completion of the
investigation to contest USIC’s conclusion. Unless Customer notifies USIC
in writing within such time period that it disputes USIC’s conclusion as to a
Locator At Fault Damage, USIC’s conclusion with regard to that issue shall
be deemed final and binding with respect to this Contract. If Customer

Version 2.0 Revised 02/18/2020 13
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6.3

6.4

6.5

6.6

disputes USIC’s conclusion, the parties will seek to mutually resolve such
dispute and if they cannot, such dispute will be resolved in accordance with
section 12.

USIC shall be entitled to collect a Damage Investigation Fee for each
investigation, performed by USIC relating to a potential or alleged Damage
to Customer’s Facilities, unless such investigation concludes or the parties
ultimately agree that the damage was Locator At Fault.

Customer agrees that should it fail to notify USIC as provided in section 6.1
of any Damage to Customer’s Facilities within twelve (12) hours after
Customer receives notice of the damage, then USIC shall not be liable to
Customer for Repair Costs arising from that Damage to Customers’
Facilities and Customer shall indemnify USIC against Third Party Claims as
applicable, in accordance with Section 7, even if it is later determined that
such damage constitutes a Locator At Fault Damage.

When damages are determined to be Locator at Fault Damage, Customer
agrees that USIC will be invoiced for repair costs only with supporting
documentation provided with the invoice. Customer agrees not to invoice
USIC for third party claims administrator fees.

Customer agrees to submit all supporting documents and detail for any
claims related to USIC'’s failure to perform within 6 months of date of claims
invoice. If USIC does not receive supporting detail to justify the invoice,
Customer shall waive the ability to further request payment or withhold
payment for USIC due to any contested invoices. This does not preclude

Customer from seeking remedies in a court of competent jurisdiction.

7. Limitation of Liability and Indemnification

7.1

USIC will be responsible for paying Customer’s Repair Costs only if: a) USIC
receives a request to provide Locate Services with respect to Customer’s
Facilities at the location of the Damage, and b) the Damage to Customer’s
Facilities constitutes a Locator At Fault Damage. Repair Costs payable by
USIC shall at no time collectively exceed $5,000 per incident. If the Damage
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7.2

7.3

to Customer’s Facilities is not At Fault Damages or if Customer’s Facilities
are Unidentifiable Facilities or Unlocatable Facilities, USIC’s only
responsibility will be to provide whatever support to Customer it can
reasonably provide to establish whether the Excavator or another third party
is liable for such Damage to Customer’s Facilities. The total liability of USIC
for all claims of any kind arising from or related to the formation, performance
or breach of this Contract or any products or Services shall not exceed one
times the annual collected contract value determined by trailing twelve
month period, to the extent compliant with applicable law.

To the fullest extent compliant with applicable law, USIC shall not be liable
for loss of profit or revenues, loss of use of equipment or systems,
Interruption of Service, cost of replacement power, cost of capital, downtime
costs, increased operating costs, administrative costs including third party
administrator fees, and any special, consequential, incidental, indirect or
punitive damages, or claims of any customers of Customer for any of the
foregoing types of damages. Nothing in Sections 7.1 or 7.2 shall be
interpreted to limit liability on the part of USIC for wanton, willful, reckless,
or grossly negligent conduct on the part of USIC.

To the extent permitted by Kentucky law, Customer and USIC (as an
“Indemnifying Party”) shall defend and indemnify the other party (as an
“Indemnified Party”) from and against claims brought by a third party, on
account of personal injury or damage to the third party’s tangible property,
to the extent caused by the negligence of the Indemnifying Party in
connection with this Contract. In the event the injury or damage is caused
by joint or concurrent negligence of Customer and USIC, the loss or expense
shall be borne by each party in proportion to its degree of negligence. The
Indemnifying Party may retain counsel of its choosing, at its own
expense. The Indemnified Party may retain separate or additional counsel
as well, but cost of such counsel shall be borne by the Indemnified
Party. USIC shall not indemnify Customer for claims resulting from
Damages that are not caused by USIC’s negligence or for damages to
Unidentifiable Facilities, Unlocatable Facilities or Third Party Claims that
arise from the sole negligence or willful misconduct of Customer, its agents
or employees.
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8. Price Revisions

8.1

8.2

8.3

At the beginning of each Contract Year subsequent to the first Contract
Year, the charges for Locate Services set forth on Exhibit A shall be
increased annually by 3%.

Notwithstanding Section 8.3, USIC may, following the first contract year,
adjust the prices for Locate Services set forth on Exhibit A upon reasonable
justification and thirty (30) days’ notice to Customer. Unless Customer
contests, in writing within the thirty (30) day notice period, the price increase
will become effective on the date identified in USIC’s notice. If Customer
contests the basis for the price increase as provided above, the parties shall
either negotiate a mutually agreeable resolution or resolve the dispute as
provided in section 12.1.

USIC may on a semiannual basis adjust fees based upon fluctuation in fuel
prices. The adjustment will be based on “U.S. Regular Conventional Retail
Gas Prices” from the US Department of Energy site:
http://www.eia.doe.gov/oil gas/petroleum/data publications/wrgp/mo

gas history.html.

9. Environmental Health and Safety Matters

9.1

9.2

Customer shall maintain safe working conditions at the Site, including,
without limitation, implementing appropriate procedures regarding
Hazardous Materials, confined space entry, and energization and de-
energization of power systems (electrical, mechanical and hydraulic) using
safe and effective lock-out/tag-out (“LOTO”) procedures including physical
LOTO or a mutually agreed upon alternative method.

Customer shall timely advise USIC, in writing, of all applicable Site-specific
health, safety, security, and environmental requirements and procedures,
which shall include any instructions to USIC’s personnel regarding
Customer’s safety practices. Without limiting Customer’s obligations
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9.3

9.4

9.5

9.6

9.7

pursuant to Article 3 USIC may, from time-to-time, review and inspect
applicable health, safety, security and environmental documentation,
requirements and/or procedures at the Site.

If, in USIC’s reasonable opinion, the health, safety, or security of personnel
at a Site may be imperiled by security risks, terrorist threats/acts, potential
exposure to Hazardous Materials, or unsafe working conditions; USIC may:
(1) evacuate some or all of its personnel from Site; (2) suspend performance
of all or any part of the Contract; (3) remotely perform or supervise work;
and/or (4) take any other action necessary to protect such personnel. Any
such occurrence shall be considered an excusable event. Customer shall

reasonably assist in any such evacuation.

Operation of Customer’'s equipment is the responsibility of Customer.
Customer shall not require or permit USIC’s personnel to operate
Customer’s equipment at Site.

Customer will make its Site medical facilities and resources available to
USIC personnel who need medical attention.

USIC has no responsibility or liability for the pre-existing condition of
Customer’s equipment or the Site. Prior to USIC starting any work at Site,
Customer will provide documentation that identifies the presence and
condition of any Hazardous Materials existing in or about Customer’s
equipment or the Site that USIC may encounter while performing under this
Contract. Customer shall disclose to USIC industrial hygiene and
environmental monitoring data regarding conditions that may affect USIC’s
work or personnel at the Site. Customer shall keep USIC informed of

changes in any such conditions.

USIC shall notify Customer if USIC becomes aware of: (i) conditions at the
Site differing materially from those disclosed by Customer, or (ii) previously
unknown physical conditions at Site differing materially from those ordinarily
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9.8

9.9

9.10

encountered and generally recognized as inherent in work of the character
provided for in the Contract. If any such conditions cause an increase in
USIC's cost of, or the time required for, performance of any part of the work
under the Contract, an equitable adjustment in price and schedule shall be
made.

Information Transfer: As referenced in OSHA 1910.269(a)(3) and (a)(4),
before work begins, the appropriate Customer's Representative shall
provide USIC access to the following information:

a. Existing characteristics and conditions of the Customer’s
installations that are related to the safety of the work to be
performed;

b. Information about the design and operation of the Customer’s

installations that USIC needs;

Arc flash studies;

Ground fault studies;

Hand hole, manhole, and utility vault details; and

= 0o o 0

Danger poles tagging

As referenced in OSHA 1910.269(a)(3), USIC shall ensure that each of its
employees is instructed in hazardous conditions relevant to the work, and
USIC shall advise the Customer of any hazardous conditions found before

and during the work.

If USIC encounters Hazardous Materials in Customer’s equipment or at the
Site that require special handling or disposal, USIC is not obligated to
continue work affected by the hazardous conditions. In such an event,
Customer shall eliminate the hazardous conditions in accordance with
applicable laws and regulations so that USIC’s work under the Contract may
safely proceed, and USIC shall be entitled to an equitable adjustment of the
price and schedule to compensate for any increase in USIC’s cost of, or time
required for, performance of any part of the work. Customer shall properly
store, transport and dispose of all Hazardous Materials introduced,
produced or generated in the course of USIC’s work at the Site.
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9.11  Customer shall indemnify USIC for any and all claims, damages, losses, and
expenses arising out of or relating to any Hazardous Materials which are or
were (i) present in or about Customer’s equipment or the Site prior to the
commencement of USIC’s work, (ii) improperly handled or disposed of by
Customer or Customer’s employees, agents, contractors or subcontractors,
or (iii) brought, generated, produced or released on Site by parties other
than USIC.

10. Equal Employment

10.1  USIC s an equal opportunity employer. We are committed to ensuring equal
employment opportunities for all applicants and employees, and do not to
discriminate on the basis of sex, race, religion, color, national origin, age,
disability, genetic information, or veteran status, or any other basis protected
by federal, state or local law.

10.2 The total amount paid to USIC under this Contract shall not exceed ONE HUNDRED
SIXTY THOUSAND DOLLARS ($160,000.00).

11. Insurance

11.1  USIC provides the following insurance coverage:

INSURANCE COVERAGE: LIMITS:

Workers Compensation Statutory Limit

Employers’ Liability

Each Accident $1,000,000
Disease, Policy Limit $1,000,000
Disease, Each Employee $1,000,000

Comprehensive General Liability
(contractual liability limited to terms and conditions of the insurance policy)

Each Occurrence $2,000,000
(bodily injury, advertising injury, personal injury and advertising injury)
General Aggregate $8,000,000
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Products Completed Operations Aggregate $8,000,000
Medical Limits Not Covered
Damages to Premises Rented to You Limit $1,000,000
Automobile Liability CSL $5,000,000
Cyber $10,000,000
12. Dispute Resolution

12.1 The parties agree that any dispute, controversy, or claim arising out of or
related to this Contract, including any question regarding its existence or
validity, shall be resolved in accordance with this Section 12.

12.2  Prior to seeking third party adjudication relating to a dispute under the terms
of this Contract, the party will first informally attempt to resolve the dispute with
the other party by seeking a meeting with the appropriate higher management
representative(s) of the other party via written notice. Such meeting shall be
held within twenty (20) business days after the giving of notice. All negotiations
and resolutions pursuant to this Section 12.1 are confidential and shall be
treated as compromise and settlement negotiations for purposes of the
applicable rules of evidence. If the dispute is not resolved within thirty (30)
business days after the giving of notice, or such later date as may be mutually
agreed, either party may pursue formal resolution in accordance with the
below Section 12.3.

12.3 The Parties shall attempt to resolve any claims, disputes and other
controversies arising out of or relating to this Agreement (collectively,
“Disputes”) promptly by negotiation between individuals who have authority to
settle the Dispute and who are at a higher level of management than the
persons with direct responsibility for administration of this Agreement. All
negotiations pursuant to this Section are to be deemed confidential and shall
be treated as compromise and settlement negotiations for purposes of
applicable rules of evidence.

If the Dispute has not been resolved by negotiation within sixty (60) Days of
the disputing Party’s initial notice, or if the Parties failed to meet for the first
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time within ten (10) Days of the initial notice, then either Party may initiate
arbitration or litigation for matters in dispute of $250,000 or less. For all
matters in dispute over $250,000, either party may initiate litigation in a court
of competent jurisdiction. Either Party shall have the right, in its discretion, to
include by joinder persons or entities substantially involved in a common
question of law or fact whose presence is required if complete relief is to be
accorded in any litigation.

13. Non Solicitation

13.1

13.2

13.3

Customer agrees that during the Term of this Contract and for a period of
twelve (12) months thereafter, Customer will not hire or solicit for hire any
employee of USIC who has been used by USIC within the last six months
for the purpose of providing the Services to Customer.

Records Audit. USIC 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 USIC’s costs which are chargeable
to Customer under this Agreement; and Customer shall have the right, at
any reasonable time and with fifteen (15) business days’ notice, to inspect
and audit those records by authorized representatives of its own or of any
public accounting firm selected by it. The records to be thus maintained
and retained by USIC shall include (without limitation): (a) payroll records
accounting for total time distribution of USIC’s employees working full or
part time on the work (to permit tracing to payrolls and related tax returns),
as well as canceled payroll checks, or signed receipts for payroll payments
in cash; (b) invoices for purchases receiving and issuing documents, and
all the other unit inventory records for USIC’s stores stock or capital items;
and (c) paid invoices and canceled checks for materials purchased and for
subcontractors’ and any other third parties’ charges.

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
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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) It is 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.
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13.4

(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.

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

14. Force Majeure

141

Neither party shall be deemed to be in default of this Contract to the extent
that any delay or failure to perform its obligations, other than the payment
of money, results from any cause beyond its reasonable control and
without its fault or negligence, such as acts of God, acts of civil or military
authority, embargoes, epidemics, pandemics, war, riots, insurrections,
fires, explosions, earthquakes, floods, unusually severe weather conditions
or strikes. If USIC claims that it is delayed by such a cause, it shall notify
Customer immediately and Customer shall be entitled to obtain the
Services from any other person until such cause terminates as evidenced
by a notice from USIC that such cause has ended.

15. Contract Modification and Assignment

15.1

15.2

This Contract may only be modified or amended by a written instrument
signed by an authorized representative of USIC and Customer. The term
“Contract” shall include any such future amendments or modifications.

Customer may not assign, delegate, or otherwise transfer its rights or
obligations under this Agreement, voluntarily or involuntarily, whether by
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merger, consolidation, dissolution, affiliation, operation of law, or any other
manner, without at least 60 days’ advance notice and the prior written
consent of USIC.

16. Contract Entirety

16.1 This Contract shall constitute the entire contract between the parties with
respect to the subject matter of this Contract. Customer and USIC each
represent that it has read this Contract, agrees to be bound by all terms and
conditions contained in this Contract, and acknowledge receipt of a signed,

true exact copy of this Contract.

17. Severability Clause

17.1 The parties expressly agree that if any provision of this Contract is held
unenforceable, then such provision will be modified to reflect the parties’
intention. All remaining provisions of this Contract shall remain in full force
and effect.

18. Contract Notification

18.1  Any notice, consent or other communication given under this Contract shall
be in writing (unless otherwise specified in this Contract as permitting oral
or verbal communication) and delivered to the below authorized
representative of each party, specifying the subject matter and any other
persons at USIC or Customer who should be notified of the notice, consent,
or other communication. Notice shall be effective on the date when sent via
email or, if delivered via certified mail, such notice shall be effective five (5)

days after the date of mailing thereof.
18.1.1 USIC authorized representative:
Attn: Contracts

9045 River Road, Suite 300
Indianapolis, IN 46240,
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contracts@usicllc.com

18.1.2 Customer authorized representative:
Louisville Metro Government / Office of Civic Innovation and
Technology
Attn: Contracts Management410 S 5" St #200
Louisville, KY 40202
invoices.omb@)louisvilleky.gov
[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Contract to be
executed by their duly authorized officers or representatives.

IT Office of Civic Innovation and
Technology (formerly DolT), KY USIC Locating Services, LLC

DocuSigned by: DocuSigned by:

By: ﬂ%/\ By: OMVL J SlLaUMWM

(Signature) . CBGRSEra)
Director
(Please print) (Please print)
Title: Title:
6/9/2021
Date 6/9/2021
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Exhibit A

USIC Locating Services, LLC shall provide Services:
In the State of Kentucky
Member Codes (state One-Call CDC or Customer Description Codes):

683

USIC Locating Services, LLC Pricing:

$ 22.50 Per Ticket Received from One Call

$ 35.00 Per Normal Hours Emergency Ticket
$ 60.00 Per After Hours Ticket

$ 60.00 Per Project Locate

$ 300.00 Per Damage Investigation (USIC Not At Fault)
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