Finance Policy

CONTRACT DATA SHEET
PSC Type (check one): New Addendum Sole Source: X Yes No

Contractor information

Legal Name of Contractor; Unisys Corp
Address; 801 Lakeview Drive, Sulte 100

Clty, State, & Zip: _Blue Bell, PA 19422
Con . E, Kenneth Jones

Phone emait”

Revenue Commission Taxpayer ID#:
Federad Tax ID # (SSN if sole proprietor)

NP OA D

Department Information
8. Requesting Department: Melro Technology Services
9. Contact Person Name & Telephone: Sandy Sundberg 5§02-574-3502

Contract Information
10. Not to exceed amount; § 50,000 ’
11. Are expenses reimbursed? No
12. I yes list allowable expenses and maximum amount reimbursable:
13. Beginning and ending date of the contract: _1/1/2015-12/31/2015
14, Funding Source General Budget Federal Funds yes (o)
15. Scope & Purpose of the contract:

Unisys is the only authorized vendor for maintenance and support for the Unisys
|Infolmage software that is currently used by the Revenue Commission.

Date; Eﬂ { 2 20[5/

Date: )/9’311(

Purchasing Director: !

County Attorney: ?@\ﬁj\ </X m%/\jt-/ Date; "15;”(6

e Counly Attorney ha$ writien the attached Professional Service Conract o Sole Source
Contract and has approved that document as to the fegality of the instrument Itself only and

Department Director:

as fo its form, :
For Purchasing Use Only
Contractor is registered and in good standing with the Revenue Cammission v/
Human Relations Commission requirements have been met P
Insurance requirements have been satisfled
If federally funded, Federal Debarment standing has been verified j

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

Revised — November 2014




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 Regquesting 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 attomey, 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 items 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.

. The contract is for group life insurance, group health and accident insurance, group
professional liability insurance, worker's compensation insurance, or unemployment liahility 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 no bids were received
from a responsive and responsible bidder.

one (1) respe

- .7, u’s“
Requestipg Department Director Date **Mayor Date

**Signature is required only for Written Finding A
£ : e
/ M%LQ,HA 12314

OMB/Purchasing Approval “=>— Daté

Revised ~ July 2013




MEMORANDUM

Metro Technology Services

To: Marian Salmon, Director
Division of Purchasing
From: Jason Ballard, Director Pt % ] G }M 13, 208

Information Technology
Subject: Unisys Corporation
Date: January 8, 2015
Please find attached the Sole Source Request form and supporting documentation for Unisys
Corporation. Unisys is the only authorized maintenance and support for Unisys Infolmage software that

is being used by the Louisville/lefferson County Metro Revenue Cormission,

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).

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




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:

L. 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 Services 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.



Cc 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 Louisville Metro Revenue Commission as described on
Attachment B.

i FEES AND COMPENSATION

A. The Metro Government shall pay Contractor for services rendered pursuant
to and as described in Attachment B. Total gompensation payable to Contractor for
services rendered pursuant to this Agreement shall not 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. |

. DURATION

A. This Agreement shall begin January 1, 2015 and shall continue through and
including December 31, 2015.

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
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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.

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.

V. 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
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performance of services under this Agreement; and (2) not caused by the negligent act or
omission of the Louisville/Jefferson County Metrd 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.

VIII. 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
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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 aﬁy 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.

Xll. 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.



Xll. 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 duration for the fulfilment 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.



XVl 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,

138, 141, 337, 338, 341 and 342 that apply to the Contractor or subcontra_ctor. The

Contractor shall be in continuous compliance with the provisions of KRS Chapters 136,

138, 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 heraon,

APPROVED AS TO FORM AND
LEGALITY:

MICHAEL J, O'CONNELL
JEFFERSON COUNTY ATTORNEY

Date:

LOUISVILLE/JEFFERSON COUNTY
METRO GOVERNMENT

MARIAN SALMON, DIRECTOR  ~

PURCHASING DEPARTMENT

Date: 7ot &, 218
DEPARTMENT OF TECHNOLOGY
SERVICES

JASON BALLARD, DIRECTOR

Date: ';7/ & /L ;)/

UNISYS CORPORATION

By: Wf
Title:__J4 FO_{esd

Date:___ 4 /g";_S//&"
'{Tﬁxp.ayer Identification No.

.—- Tt byt

Loulsville/Jefferson County
Revenue Commission Account

Ls N
Technology - Contract (Soig Source) with Unisys Compaoration Flscal Year 2014-2015 012875 « fpr]

]




ATTACHMENT A

Agreement Number 97050023
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Attachment A

BYSTEMS INTEGRATION AGREEMENT

Agresment No.

This Agresment consists of the following documents:
* Tatms xnd Conditions

" w—r—

X Statwrmant of Work

670600238

e Supplenyanial Schaduds Order - Unisys Fonm #4305 8208-002

The panies acknowlsdge they have resd ard underatand (his Agrasmant (inciuding alf atached schedulss and amendments] and are not entsrng Ints
this Agrewmant on tha basiy of any rapreseniutions ot sxprossly set forth In it

Agreed and Acoepied

Unisys  Compuration
Township Line and Union Meefing Rosds
Slue Bel, PA 19424

Loulsvitle/Jaffersan Counly Ravenue Cammission
101 South Eighth Streel
Lovisvils, KY 40202

Ty T ke shise

{Signature) {Doley {Sknatura) {Date)
P
{Printedtyped name) (Primeditypsd name)
. -
o A A A S
{Tiths) ) J
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SYSTENS INTEGRATION AGREEMENTHO, B T 0D 002 3
' TERMS AND CONDITIONS

THIS SYSTERS INTEGRATION AGREEMENT, made and antared into by and bstwasn the LoutsvilleJefarson County Revanue Commission,
huainahter refermad (o %3 “COMMISSION™ and UNISYS CORPORATION, Blue Bail, Pannsylvania, hatsln refersd to as “UNISYS",

WITNESKETR:

WHEREAG, the Commisslon 18 in nesd ot an Qocupational Tox Admirisiration System with respact to the Loulsviierafiarson County Raverue
Commizsion's Tax Adriinistration Syster st

WHEREAS, the Comrnission iasued a Request for Proposal (RFP) No, 21493 for sekd system, snd Unixys nesponded to tha REP by subimifting 3
pragesal that comphiad with the RFP requiremants; and .

W;EREAS, Uniky has bsen determined by the Commission to have tha nscsesary sxparisnce, axpertisa and quaiifications to provide this aystn;
&

WHEREAS, Unisys was chosan for sward of & cunteacd based on tha praposs! Unisys submlitac In responge to a competitive RFF prooess; and
WHEREAE, the parties aubssquently nagotiatec the terms and conditions of the contract t6 be entard detween the parties,
KOW, THEREFORE, It Is agprend by and batwasn the parlies herstu as follows:

1. DEPIITIONS

Thies folowing tureas will tune the following meanings:

1.1 'Mmptan.aa Teats" magns tosls based on objsctive criteria agresd pnd documentad ki the Reguiaments Definliion demonsirating that the System
or Modulas mest the Spacifications,

1,2 “Alteritions® meang the incompernttion of non-Unisys supplied components, bosrds and subessamblies into Equipment, 4 woil a3 modifications o
equipment or Software other than those made by Uniays.

1.3 "Attachmants” means, but Is not imited o, any squipment, software, componenis or devicey, nat provided by Unisys, which are connacted to
Unisys Produsls by anysna othar than Unisys,

1.4 "Change Requesi” means & decument used by wither party to request changes 1o thr Statermant of Wark.

1.8 "Cormission Review Period” means the pariod for review gat out in the Staterant of Work folowing deivary 1o Cammission of 4 deiiversbie, i no
period 12 set out o the Staloment of Work for & particutar deliverabls, ther the Commission Review Fariod shalt be five (5} working days,

1.4 “Customized Softwars™ maxns sofiwang and/or modifications to pre-sxisling softwam preparsd during s Projact sccarding to agresd Spacifications,

1.7 "Equipment” meong the sauipment supoiied & part of & Projedt ax specified in a Seheduls to the Agmemsnt,

1.8 "natsiiption Data” maans the date Linftys complates Instaliation of 8 Product or,  Products are to be instalied by Commiasion, the tanth day
folloveing shipment, Cafivery and istaliation of alt produgts will be coordinated ab outlined in the Projact Managsment Plan, Dalivary of produtts
wit ocour wher Iné products can be utllized predutiively, which may inslude use for davelopment and testing work,

1.9 "Madids” means & discrels and Kantifisghis part of the Bysism.

1,40 "Pogt Accaptanca Support Pariod” medns an agresd perdod of time fallowing conpletion of Acceptance Tests when Unisys makes puailable, sl v
chargs, rmambars of the Project Tesrm to provide consultancy and assitancs to Commission,

1,14 "Products” means Equipmant, Software, documantation (ncluding manusls) and treinlng matersls,

113 "Projuct” maany the Products, services, laaks and defivarabizs descebed In an order for Projsct Sorvices o Statemant of Work ard tslated
Schedules which Is accaptad by Unlxys andar this Agresmant, '

.14 "Praject Menagement Plan” means e detaiied plan, besed on the Stalament of Wark, for administering 8 Praject. The Prajsct Managamant

Plurr 1s updated during the courss of tha Prajec o 1ake account of svolving circumstances, Amendment of tha Project Managemsnt Rlan cannol
in¢reoss the seope of the Project, .
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§15 "Projact Scops Reviaw” maans the revisw of the scops of the remalning taska In 2 Projact condyctad at 1he and of the dacign phasd.
1,16 “Project Services" maans the Project Team's effons to provide deliverables which magt tha agresd Spectizations.

147 *Projact Team™ muank the sam managed by Unlsye which provides Projsct Services, The Project Team mwy Inchude Commiesion personas! and
subsonitaclons approved of appointed by Unisya, Any subcantractons to be ulilzad by Unisys, other than ok subcantracters fsted in the
fropoaal submitted By Unisys, shall be apoioved by the Commission, sppraval for which will ngt b uarsasanatity delayad or wilkhwid,

118 "Propristary information”™ means Software, diagnostics, docurmntation, Including manusis, snd sny sdhar information ldantifed in waiting 38
cnfidential to Unigys, 4 licenwors, or Commigslon. In addition, Unisys shall reat as confidential any data malntalined or used by the Commission
prrtaining lo taxpiyars, tax information, togayer idantification, end other tax data,

118 "Requiremanis Definilion” megns tha document defining the equingmants for th new system including tha accaptncs oiara ang Ascaptancs
Tost procedures, The Requirernants Dafinbion muy be inciuded In the Siatement of Work or may be producsd 55 & deliverable rspon &t ad ey
e of thw Projed, '

1.2 "Schuduie” means the agresd Staterrant of Wark and other atiachmants spacifving Products, sarvites, inaks ard deliversbies o be suplisd 48
it of the Project,

121 "Softwirs™ medna the object ode version of compoter programs and dny refated documantation, axcikiding maintsnanca diagnostica, Software
ls0 muans the scUica code varaion whitr provided by Unisys. Software also means microcods, nol ambsddad i cizuif lement, thet enatles
«qulpmant 1o functlon aceonding to e publiched spacifeations.

1.22 "Softwsre Processing Urit (SPLY" means squipmant which conlrols and sxecutes Solware.

1.23 "Spevifioations” maana the grend specifications for Cuslomizad Sofiware arnd other slaments of the Project set out it the Requirements
Orfinition, zs madified i aocordunce with the change control proviskine of this Agreemant,

1.24 “Gigtement of Work” maans a specific agresd statement of requinements, Lisks i ceiiverabis Pragducts and ssrvicss dafiaing the scops of &
Project.

1.25 "Systam” mesng thw combination of Products daliverad by Urleys which are 1o ba taated follawing customdization &nd inlsgration sarvices for
complisnce with the Specifications,

2 8TA { CROERING PR

.1 The specific sarvices to be performad and produsts to be delivensd for the Systen by Unlsys ars listed in the attached Stalement of Work and
Schedulez, which 3 hereby incorpurated i ihe Agrewment,

2.2 1 from Hma t time Unisys needs 10 utlize the records o parsonnel of the Cammission miative 1o the products to be delivarsd and the sevices to
b pestormed under thin Agreemant, then Unisys shall notify the proper agamt of the Gommixsion of {hiy need and smangemunls may be made for
that conlingency. Howsver, at no tims shall e Commisalon make svalisble its revources willout the Bl consant and undaratanding of both
parties,

23 Commision may order additional stendard Products and sarvicas priced on 3 time ard materls basis by submiting propary sompleted Unisys
supplementat sohadule ardsns refarenoing thase general tamie and onditions and signed by Commission. Otdors for customized Produnis or
sevices priced on &y basls other than time and matstiat should be submdited in accondance with e Change Request procsdures of through
wreement of 40 addilfonal Statemaent of Work, AY orders ars sublsct 1o acosptanca by Unisys, Acceptancs by Unisys wil be offective whan
communicated i wiiting to Commission, The recelp! or deposh by Uniays of 1 Commission down payment wil not constiluls acomptancs of an
ordsr, AnY down payment recalved from Commission will ba returtad i the ordar I3 not sccaptad by Unisys,

2.4 A profect may be dividad into milsstonas and phaves with specific criféris for completion, Commission recognizas thal soma activitiar may be

peiformed concurrently and that sifictent use of the rencurces availabls tu the Prajoet Tewrd wnd e gogt of mesting the planned timstaisla oy
mazn hat activities I subsequent phases ars commenced durdng an satiar phase.

3. FEES AND GOMPENSATION
FEES

3.1 Priows for Products and services ordersd by Commission e sot out in the Scheduies, Tha pricag [n the Schadules ratats only o Products actually
ordansg and db not mMprasent commitments by Unisys 33 {o price lavels for possitle futurs orders by Commiasken,

3




201-03-9513:25 »»  UnisysReston P14/34

32 Unless utherwiss nated Inthe Schedules, the changes for Products In any noeapted order wit remaln e untd tha datw of defivery, unloss thiaugh
o Tauk of Unlays, deiivery tokes place mons than one yaor after tha dale of the order. This pariod shall be fwo yaurs for the intisl ardfer undes this
Agreament for ths quantiisz of Products listud on the niial aftached schetdules. If Unisys notifles Commisalon et an incrense In changes will
apply o s order, Commisslon may teminate the affectsd part of ¥x ordar by giving writhen nolioe to Unixys within fen days of the dele of
notifization of the Incresss,

33 Charges Ror Product Suppors Sanvicas will nol bo inoreased during the fimt twelve months following the commancement of thosa sarvicss, The
chiryes muy be indredsed thetafiar on each annivarsary of the communcement date folkwing §0 dave priar written notics to Sommisglas, unkess
olherwisa noted an the Froduct Support Services achiadule,

3.4 Thargeo for Softwire lictnises will aot be Incraased during any Initial temm, bl may be Incransed before xny subsequent Jerms upan 90 days prioe
written notice to Commisslon. This wil not spply to software Nstad un the atached schedules in the inkie) sider under this Agreemant for which
the floanss charge 1 @ one thne charge . For any services provided on # time snd materisis BRsis, the changes 16 tho Statsmant of Work are vaild
guring that colandar year, but are subject to changs In subssquant parlods. [f Soltware Ucensas of semvices &ty contractad on @ moativ-to-month
basls, the charges may be lncreased at any time foSowlng 90 days priar wiitten notice to Comnisslon,

3.5 The estimatad matabie and price of ths Project Services activilles ss dependent on the foliowing faciors:

s Commission resources ard parformance of Comerdesion’s raaponatbiities stated n the Staternent of Work and Froject Management
Plan baing providad in tirmes.

Timaly comylig out of ell Comminsion raview and scceptancs procedures,

Compliance with Changs Rwquest pr

Timaty replacsrnant of Cornrmission staff assigrad 1o the Project wherg capiscermant 1 regsonably requested by Unisys,

Additionat assurptions sat out i the Stalensent of Work,

+» & & 5

Unisys wilt advise Commission of any Impact oo U satimabed fimetably snd charges caused by changes in any of these factors and tha timatable and
chargas she be adjuated subjact to approved by Commisgion, which shiall no! be unressansbly dolsyed or wilhhatg, I Unisys performance is praventad
of delayed by Commission or ity agents, then Commission shall relmburse Unlsys for any resultant addiianal casts,

COMPENSATION

3.8 The timing of puyments for Products and sanvices Tor the Initlal arder for the System are fisted in the afiached Sislemant of Work. For any
wdditional ordars whete e Statement of Wark, or the ordar itanlf, doas nat contaln any specific payment taems, then’ {a) for Products, 30 parcant
of the prive 1 fydbie at the time of acceptence of an oider and the mmalning amaunt wil be invoiced at shipment; and {0} charges for services
will s invalzad montily 42 the sevicas are parfomed,

3.1 Charges for Product Suppart Sarvicas wit bs Invalced b advance, menthly, annually or at other periodic intervels; olherwise, charges wit be
invelced after the services are perfotmaed.

3.8 The payroont lenns are 3 deys fram the date of the Inveice. Unisys may bnposs # late payment chisge equal o the lessar of (2§ 1 1/2% pet
ronth ot (b} the maximum rats aliowsd by lsw. This tste payrnent charge shall oily apply sfier 45 days from the regaipt by the Cammission of an
Ivvoica,

4. EFFECTIVE DATE and DURATION

4.1 This Agreemant will become aftoctive when signad by duly aulkarized rapruasantativag of both partiss snd wilti continus In aflac untd tenvinated
acoerging to (s tanms. )

4.2 Inthe avent of tarmination, payment for sarvices complats up to and including dete of lerwination shall be bassd upon work completed 2l the rates
idontified in this Agresmsnt,

8. EMPLOYER/EMPLOYEE RELATIONSHIP




201103051325 »»  UnisysHeston ) P15{34

2 4 wxpressly undarstood thal no emplayeremployee relationghip is ciealed by this agresmant nor does it cause Unisys to be an officer of offictal of the
govemment By exwculing this agreement, thw purties kerelo cardify that its performance wilf not constituts vr establish x violation of any slatdory o
common law prinsipls partaining (0 conflict of intarest, nor wilk  cause unlawful benefit or gain to be devived by either pady.

&, ORDINANCE COMPLIANCE

1t s hataby undatstood that the purtias ane Bound by the provisions of Chaptar 57 of the Louisvie Code of Ondinancs whers applicable. Chapter 37 of
the Lauisvils Code of Omiinances is expressly incorporatad havein, to the axtam opplicabla,

7. RECOHDS - AubiT

Unisys shall maininin dufing the coursa of the work, and retaln not laas than fivie years from the dale of final peyment on the coniract, compiate and
acourats mcords of w of Unisys conts whish are chargeablo to the Commission undar this Agraement; and the Commission shall haoes the right, & eny
roanonabls Hms, to inspect and sudlt those records by authodzed representalives of ita owa OF of any publi accounting Tinm salecled by il The records
Yo ba thus maintained and retwined by Unisys shall includs (without imitafion): (a) payroll reoondx accounting for Wikl tme distibution of Unisys
employams working fult or past tima an the wark {lo penmit tracing 1o payrolls snd relsted ax relurma}, ax wall as cancalid payroll checks, or signad
tecelpts for payroll paymanta In cash: (b} Involosa for purchazes receiving and issuing dovwments, and ol {he ather unit inventary recards for Unisys
:;&ms STtk of capital itams; and (e} paid Ivolces and cancaied checks for materals purchased and for subcontraciors’ and sny other trird paities’
ger. .

8. INSURANCE REQUIREMENTS
Unisys wii maintain the fofiewing insursnce:

5.1 COMPREHENSIVE GEMERAL LIABILITY OR COMMERCIAL GENERAL LIABRLITY, via the Occumence Foe, with 2 $1,000,000 Combined
Single Limit for any one Octurunes for Bodiy injury, Parsonal Infury and Propaity Damage, including:
. Premisas - Oparstion Dovesage
b. Complated Qperations
. Contractugl Ligksty
4. Indapandant Contractors
8. Parsonai Injury

2.2 The fllowing cliuss shah be sdded 1o 1he Unisys CommercisiComprehansive Generat Liablity Palicy:

The Commisian is added ks an "Addiiona! insured" g3 raspects oparations of Unisys perfarmed under Gontract with the Comemission, but
only 1 this axisnt of the Linbility sssummd by Unisys in Articls 27 of this Agreemnant.

8.3 AUTOMOBILE LIABILITY. (nsufing alf Owned, Non-Cwnad wnd Himd Motor Vehicles, Yhe “Ary Auto® symbot s required for this Lisbifity coverage.
§1,000,000 Cornblinsd Single Limit tor any one gcoident.

2.4 WORKERS' COMPENSATION Insuting the amployers’ abligations under Kentucky Revised Statutes Chaptar 342, Statutory Limila and
Employers’ Liabllity ~ $100,000 lor any ons gecumance.

.5 Insurance I8 to be placad with Insuranca Compuniag with an A.M, Best Rating of no iass than *B+ VI, unless praper financls! informision refaling to
the Cormpatty 16 aubmittad to and approvad by the Commission's Risk Menwgerent Division prier 1o caveraye baing bound with such Insurance
Company. .

8.6 Unisys she¥ produre dnd maintain Insutancas polickes as descrbed harein and for which the Commissian shall be fumished Cerificstes of Insurance
upan the sxeeution of the Agreement. Tha Certificates shall lnclutls provisions stating that fhe policies may not be caneslad or matariaily amanded
wihout the Commission having busn provided af kst (30) thirty Qays wtiten natics. Tha Carificatex xhall duntily the Agreemant 1o whish they
anply and shali inciude the neme and oddress of the persort axeculing the Gertificate of Insurance ad wal 83 the person's signature, If policies
wxpica bafare the compiotion of the Agraement, renewsl Certicates af insurance shall be furnishied 10 the Gommisslan befors the sxpiration dale,
{0 assure sontinuous cavarage doring the teny of this Agreemant,

9. REPORTING OF INCOME [ TAXES

2.7 The compenastion payable undar this Agresment s sutject to federl, siste and locet taxation. Regufations of e Internal Revenve Servite
maqulve the Commission to report el amounts in excasy of £500.00 pakd lo non-carporite contraclons, Unisya agraes to fumish the Commission
with Ry taxpayer Kantfication number TIN) priof 10 the etactive dats of this Aqreement. Unisya further agress 1o provide such othar infarmation
tothe Commission as may be required by the IRS or the Siate Depariment of Revenue.

2.2 Pricas ane exciusive of taxes. Commission Wil pay all xed, howaver designated, Unizys becoman obligated to pay or coflsct by virtus of the
Projec, excapt corports ianse laxes, taxes baved on the net ncoms of Unisys, and Unlsys smployes taxes, sush & payroll, withhokling, Sooiat
Sqvurity, of smployee oceupational taxes, All personal properly, customs dulies and similar Goves assessad xftar shipment wil be peid by
Cearmendsaion of Commisslon will proviia Unisys with s lax sxemption sertificale scceptebile lo the relevant taxing authority,

5
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10. PROJECT ADMINISTRATION

<

10.1 The partiss acknowiedge that conparstive project adrministation Is essantiat to the succass of 3 Project, Both parties agres to use mutusily
agrmad procayaes anl farmns 1 neport $iogteas ond to idantly, track and resclve probieme, lsues and queations.  Unieea viherwiss agresd, the
processes wiii be bazed on Unisys mothodolegies and will be rocarded In the Projact Mansgemant Flan,

102 Eschparty shafl appuint » project manager who shall be the primary represantativs of tha party I relation to gdministration and other mataes
reiziiva (o the technical sciivity of the Project. £ach party may rely o1 the puthority of the aiher party's project Manager to (eprassnt s respective
company, provided that naither pmject menager shall have e suthorfly (o amand or modity this Agreement of Ihe express terms of an ardar.

10.3 Uniess otharwise agread in wiiting by authorized represeniatives of the pastlas, neithes pardy may solict the ssvicas (by way of smployment or
otharwiss) of the othar party's parsoninel during 2 Preject ana for the perfad ending twaive rronths after ine end of tha Poat Acceptance Support
Purlod,

11. UIREME! EFINITION AND N PH;

11.1 Ragquimments Definition Phaye « The Reguitements Definilion dafinex the scope of tha Project, the Spacilications, e acceptanca crileds and the
procaduzss for Acceplance Tesis. The iniial phasa of the Projact wif ba the preperation of & Requirements Dafinitlon by Unisys besed upon input
from the Comimizxior. Whan scckpted by Commission, the Requirsmmnts Dalinitien repart ahall constiute tha compiete statemant of the
funcional and system specifications 1o bo impleranted in satisfaction of the Commisaion's requirsments and shall superisde al praviovs
gescrigions or ststements of requirement,

11.2 Byatam Dexinn Phase - In the design phose, the Raquiramants Dafinttion is convened imo documans which idantily and describe the spacific
Information processing funclions to 1x provided and ths associsied sofwam and equipment componants of the infegrated systam and desariptions
of lndividus! lehnology components 1n & leve! of datall sufficient (o sllow the Projed Team (o produze, ssquins, davelop snd tast the requime
somponents. When socapted by Commission, the System Design oport shall consitide the complebs staterment of the functonal and systam
sprcifications b be imptamentsd In satisfaction of the Commission's raquirements and shak supsrsede ali pravious descripions or slatemanis of
taqirement,

1% EROJEGT SCOPE REVIEW

12,1 Prior to the compietion of the mquirements definifion and design phazas, the scope of the Project (ncluding manpowsr, Equipmant, Solftware, and
$i2inge) i not fully defined. Thwrafure, 2t the end of the design phase, the partles will enter nto g project oope mview.

12.2 Aspart o the Project Scops Review, Commisaion may roquest that Unisys pravide eithar # fixed price quota oc a tima and matarials estimats for
the remiining tasks in the Projsct. Tha partins recagnize Ut eny eatimetes of time and matarials prices are not binding and that the actual price
for completing the temalning taxks may be tigher or lower fhar tite eslimates. Unisys will provide its proposal in wiiting far revisw by the
Comaission,

12.3 I ihe prging propossl mede by Unlxyx i3 hgher thin pravivus estimates ond if the Commisaion doed itet agree to the proposal duting the
Commisalon Review Parfed, Commizsion may requast & regduction &1 3he scops of the Prajact, In it avent that the poities cannot agmss duritg
the Project Scope Raview to the Speciications, planned Ymeieble ind price, then elthar party otay terinate the Agresment for the ramalning
paiy of the Project with no bilty to the athar party sxcept (or the payment for services performed amd Froducts progured prior (o tamiination.

13. CUSTOMIZATION AND DEVELORMENT

The Statament of Watk requires the dutivary of Customized Software snd the Project Taam witt provide seivices to produca Customized Softwars
davalopsd In aecordancs with the Specifications. Madfiostions or devetonment work 1o prepare Cuslormized Softwans wik ba conducied on
Commisslon's squipmant and sofiwane, Praducts to be suppiied 10 Gommission In the Praject or using computer time ronted for the Project. Unisys
may dafivar Custumized Software in the forn of Modules,

[
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14. CHANGE CONTROL
14.1 uither of the paniss wish {0 after the Bpecifisation or the Swtsment of Work the folewing procedure will apply:

(3] Tha person who requasts the chonge (the "Originatary will forward to the othar party (tha “Recipismt™y » Change Request which will include

the Inliswing:
~ Projuct identification
- Criginator's name and tile
«  Thedats of the Change Reguast
- Adescription of ths proposed ehangs

«  The eason for the proposed change.
(b} Unigys wil assign a numbar {0 and kg sach Changs Request,
(&) All Chenge Raquasts wilt be catsgorizad by the Qriginalor 3a Priority § {urgant) or Priority 2 (crdinary) or Prioily 3 (post scoeptanoe),

« (<) Unisys will sk reasonsbie sffons io invesligats the impact of the Change Requaxt on the price, timatable, Staterment of Wark,
Spaciications and mlsvant obligations undar the Agrssmant (tha “Impact Btudy*} in socordarnce with the schedula w6l out In the Projest
Mrnxgement Plan for sech priafty categarny.

(u} 1 Commisston s the Originstor, Unisys will Infoan the Commission #f therg will be any charges for Unlsys sarvcas in condugting tha mpact
Study and Commixsion will dacide whather Unisys should conduct e Impsct Study.

{N If both pariies agres an the knpsct Shudy snd any nacessary srendments to the price, tmetebie, Stetament of Work, Specification and
elevant chiligations under the Agreement, the Agreement wifl mutormatically be vared 16 16ka lno sccount the agread changss.

{g) 1 ihe parties cennol agme upon e mpect Study or ta nedasary amendmants undsr Section 14,1, the Changs Request will nat be
Implomentod,

14,2 The parties will agme in the Project Management Plan 1o & pasod prier 1o any scheduled dallvery for raview and groaptance at which the
Bpecifications will be frozen. Any subsequant Change Request witl be dasit with after seceptancs by the Gommission.

15. COMMISSION RESOURGES AND RESPONSIBILITIES

161 The parties acknowisdge hat cooperation and teamwork by bath parties Is easanlial i the success of 8 Project. Commisxian agrass to provide
the msources getaind in this Section 15 and the Statsmant of Wk af ne charge to Unisys and in canformance with the Umetable defined in the
Project Mansgamant Plan. Commilssion agress nat to unteasanably withhold or delay ihe provision of any agraermant, acceptance, information,
assistance or other msounss requined, of raquestsd, of Gommission harsunsar.

15.2 Comrriasion shall provide alt information, data ang documentalion reasanably required by Linisys to delivar he services, Pioducts and System.
With respect W any software, documentation, interlacas, dat or spacifications suppliad by Commission ("Commissisn informution”),
Coraminaion warants to Unlsys thet & ha the right {o yse and to disciose to Unicys wll Comemision information 30 provikied, Commission wik, at
s gwt sxpense, indemnify and hok Unisys hamiess ageinst any oy of damage grising frarn any claim bused on the absancs of such rght in
whtsle o in part, .

15.3 Cornmixsion shalt sasign specific Commisalon mansgerisl, technical and uzer personnel s reagonably requentad by Unioys t participats in
aszaniial Project adtivilies, inciuding, prepartion ard mview of Specifications, software development, testing, migradion activilies, date conversion,
fraining, aperations, and project sdministration. Cornmission stef ghall be assignsd \o comsspand io the Linisys team functions dsiaked I the
Frojuct Managament Plan, Commission shall ansure that all such staff have masonably sdequate skills and experience for thelr nespactive
functions and carmply with tha reasenable dbections and requeats of Unisys in impiementation of the Projett,
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5.4 Commiesion shall provide Unisys with adaquate atcess to Commissions premises and squipment, ingisding offics, data procassing and
commiunication facililies masonably required for parformancs of the seivices, Unlsys parsonnal shell comply with Sommisslon's seassnable
regulations and procedunis sppiicable to alt thind party contrectors whish ame comuunicatad (o Unlsys prior io contract signature white v
Commission's premises,

155 Cpaniing Reyparadbiiies

%) Commisslon has responsibiity for the oporational yse of the Producte, including opsrating procedures, sudit controls, acouracy and socurity
of Input and output dats, restar and recovety routines, and other procetdums nocessary for Commistion's uss of the Products.

' by Commlaaion ls responsible for making sure that oparation personnel sre, al al) imes, educated andg trelowd in the proper use and opsralion
of the Products and that the Producis are Used in acsordanca with appiicabls menuats sod Instuctions.

() Commiaxion ix mapsnaible for malntaining back-ug del nevessary (o caplace Commizyion dala that i lost or dsmaged from sny ciuss,

5.6 Uniays is sroviding Product Suppon Sorviess or warranty ssrvices, and Commission will (8) méintaln the operating snvionmant according ta the
manufacturer's spacilications, (b provide sdsqusty wosking and storage space for use by Unisys parsonndd nesr the equipment, {t) provide
Unizys full sccass lo the squipmant and suffisient campuser time, sutinet onfy 1o Gity's securily rales spplicable ki it supplisrs which ara
commuricated to Unisys, (d} foliow Unisys procadures far detarmibing f remsdisl servion ix rquined, (&) falow Uinisys Instructlans for aperator
minterance and odlalning services, () provida a masmory dump end addiionsl data in raaching rsadible form i requastad, {g) use reasonable
effits to reproduce suspected errors or matfunclions in Softwerm, and (N) ntall $2 orror comactions Rnd malmsnancs releasss supplied by
Unisys.

18. CLIENT REVIEW AND ACCEPTANCE PROCEDURES

16,1 Ifthe Statement of Wadk dentifisa dellvarables thal srm subject lo Commission revisw snd acceptance, then the provislans of this Seclion 11 shed
apply. For Peoducts whare no Cormission acceplarice (s tequirsd, then the Praduet witl be conskiered accopled on is Instaliation Data.

18.2 Thy sole purpase of the ciant rvidw and Recaptance procedutss is 1o vikty that the dwlivarabla compliss with the Spacifications.
16.3 By the end of the Commiavion Review Perlod for any gelivaralle, Commission shall
« aevept i defiverable us complying with the Specifications; or
« provide o writtan statemant Identifying in reasonabie doteil alt caviations betwean tha daliversble 3nd its Specifications.

it any dwviations from the Spacifications requles enly minor cormsciions and do nol maderially sffect the funclionet aperation of the System or 2
Maodute therecf, then the defiverable will be conslderad ageapled and the daviations will be porvected wilhin an agreed pariod altar accapiance.

16.4 1fthe Commixsion Kentifies daviations from the Spacificalions, than Unisys wiii make corrections a8 8060 as masonably posaibtie and
Cormmissivn will gromptly execute specific.toms or revisw pracadures to varily the coreclions.

16,5 Accaptance will accur upon the earitar of (8) the date Commisslon zccepts the daliverabie in scoordancs with Section 18.3; {b) five (5) days
from {he stheculed sndd of the Comaission Revisw Period wher Gommission has ot notfied Unisys [n kecordance with Saction 16.3; or o) the
dots Commizsion pracassex live duti through the Bystem for purposes other tan canmrying owt Acceptancs Teats.

16.6 Unisys shall ha antitiad 1o rely on Commissiun's scoeptence of u detiverabls in parforming later phases of tha Prajsct.

16.7 Where the Gemmission review and acceplance procedures for a dalivarable Include Acceptance Tents, the loliowlng sdditional procadurss apply:

(2§ Tustdals, scripts, and procidures shalt be prapaned In Secardance with the Proind Mansgament Plan, | acknowladged that the Projaci

Team may uss such kams during the Projuct befuns formal tastag to preiiminanly Kentify problems and davistions from Spacifications and 1o
nactify of conrect tham a8 part of the develupment procass,
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() Acceplanc testing procedires xnd aoceplance crileria shal be ldantifed in the Project Plan after seview and sgreement by both parties, At
that time, the eceplance testing procadures and scceptance Citerta shall becoma terms snd conditions of this Agreentent as If fully 5ol oyt
harain,

{8} Accepisnoe Tests shed be camisa out for the continuous perisd sot todh in tha Stesment of Work uniens mulually reschaduiad by the
partiss b veriting, IF Commisslon falla to ottand on an agroed date, Unisys shalt bs entitted to procend in Commission's absence and
Commizsian shall be drermed t have concumed with the resens pored by Uninys,

{d) Commissian shall ysh agrasd procadumes and fomms to promptly repoit lo Uniays all sigrificant deviations from the Specicstions detectad
during the Accaptance Test, Unksys wilf attemgt 1t comect &8 many such devistions a3 possibe thuring the Acceptancs Test. Uncamecied
duvintions shaki be inclutied In a finad report for conwctive aciion,

17, CE BUPp

Unizys wil asslst Commission by suppiying members of the Project Team lo adviss and Somsult with Gammisgion foliowing acoeptsnce. The initial
pariod for the Post Accagtance Suppod Period snd tha oumbar of Projact Teem marmbars whose servioss are purchassd by the Commission sre sat
out In the Statemant of Work, Comminsion may raquest changas io the time pariod or numbes af paopie By giving Lintsys 30 days sdvance notice and
Unisys will notily Gommission whether the: rescurces wns evaflabie and ths price tor tham.

18. TRAINING

18.1 Comminxion may acquine Unisys sarvices lo commend o develop 4 trainig progrant 1o Commission's pergonnel. Unlsys publishas 3 cotres
witalog setting oul the ima, tacations and conditions for wcheduled coursea. Unlsys offers custamizad coursss wiich wil be held at mulually
sgreed iocalions. f the courses ara to o heid on premisas other than those of Unsisys, then Unlsys wik notify Commission in advanca oftha
tining tacilities which Gommission should provide,

18.2 Traning coursss any subject to conditions conceming the rinimum and maxkmium size of cixssey, the paried of kdvance nolles which must be
srovidad for ondering of cencaling @ ¢lass and the precequisits knowledge mquired of course participants. ANl Chargss ang oxpenses invoived in
alanding courses will bs bome by Gommissian,

16,3 Training materials grs licensed to Carmmizsion solsly for Commisslon's and ofher parmitted usars’ internal use.

18. PRODUCTS SUPPLIED

Unisys witl supply and Comealssion will purchass and take dativery of the Products ordend in thi Schedules. | any Products ordaced are ot avaiixble
o1 e tme of shipment, Unisys may subatitute compstits products of squivalsnt or suparior functionafty #rt perlommencs with the consent of e
Commisaion, which will not be upreasonably dalsyed of witisheld.

20. DELIVERY AND INSTALLATION

26,1 Docurmndation - Untys wil provide Cammiaxion with: ona copy of the ten curren user documentation, in peper, wid one copy In efectronic form
i awilable, for usa with the Products ordsred; snd, snvironmantal spaciications for Bquipment, where appicable. Agditionat copiss mey be
purshased from Unisys, or produced by the Gommission far intstral use by 1t ar Hs intarides! users, on the condiion hat the Comminaion wit
abwarys ncluda the capyright notfce on all copiss.,

0.2 Sitw Praparation - Prior W delivary of Equipment, Commission will prapas the inatalistion $ite and will continue (o malmtaln tha Instatiation xite
according to the envi nig! spesifications st gut in {he documentation,

20.3 Detivery - Unisys will amanga for defivery of Products and, If benaportation prices ars not included in the Schadule, Commission wilt pay for
trangpoetation in accordance with the Unisys published trensportation charges in effect 4t th tme of delivery or, I Unisys has not published any

¢
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suchcharges, Commission wi pay Unixys for transportation charges actually Incurred.  There wilt be no sepatate charge to the Commisaion for
franaparixtion costs {or dulivery of the products fisted on the originel schedules atiached to this syrsamant,

204 lisaiation - The Scheduins dantity which Products 2 to be installed by Unisys. AN Products to be instalied by Unisys will be Insatad during
Uniays nemal working hours unlasy gthavwise sgreed. Commission wit pay for all cabléd and site spaciic mstalistion materisls mequined to ingial
the Equipment gt Commission's site. Coenmission may amangs for inatalfation by Uniays of Commimior-nstallable Producls, subjact ta the thane
curoant standand Uniays chasges and conditians, .

0.5 Sgeciel Sitw Raguitemenis « IF sfditional shor and rigglng s requiasd for Inslaliation due to Comviasion'y spacial sits requirements, Conviasion
will pay those casts including costs to meet unian of local law raquirsmants.

1. LICENSE OF SOFTWARE

241 Gram ¢f Licanse - For softwars Included I the intix) crdar and llted I the attachasd sohedubes, Unisya grante to the Commisaion, the Ty of
Loulsyille, Kentucky and Jefferson County, Kentucky & pepstusl, non-exchiosive and noretransfarabie, royaty free eanse to uss Soffwars and
related documentsiion according to tha demss #nd condillons of this Agresment, sbinly for intwrad dala procussing requirersants, The ifeanss wil
sonftue to be conditionad on the apecific rumber of vanrs foansed, ang | fhe zofware 3 movad (o anaher GPU. 1t must be mmoved from the
Tormer 8PU, This ¥eense dows not sllow the Cormmisaion to mainisis Lie softwars on multipls SPUs without obtaining any requissd addkisna
fioshsas, with the exceptian of the MITIS saftware, which the Commision mxy run on &ny SPU, or multinks SPUs far thnlr internal uss, of for ather
parevittad usars' intemal uge.  In the dvant that & sepersls foanse agreemant from the ownar of the SoRware accompanies nan-Usisys commodity
Goftwire, than the temms of the separsts anse greement isrms wit thpIRCH tivk [fosrwe grant for that Softwirn, including any additionat Scanme
Tequise s for the wansfor of Windows or NT fiom ane SPU to angther SPY,

21.2 Modilication of Software - Commission muy devsiop sppliclion programs, may modify sty Unioys application Softwars and may combine suoh
with olher pregrams or materials to form an updated work, provided thal upsn diecontinusnes of temingtion ofthe foanse, the Uniays apslicetion
Softwire wilt ba removed fram the updaled work smd reluried to Unlays, Commwmisslon will net modity Seftware which beans & copyright notics of
any third pary without the exprass agreement of the thind party.

21.3 Degumoling - Commission will not decompis 2ry Software provided under ine Agrasment,

214 Brckup Coplex - Commission will not make copies of software, with the excaption of making archival coples (for beckup purposes) of esch ftom
ol Software. Esch copy wif contaln alt Isgends and rotioas and wili s subjact ta the same conditions snd restriztians us the criginal, it the SPY
on which any tem of Soltwate Is liconsed bacomes tamporariiy unsvallgble, uss of such Sofwars may ba ismpararly iransterad 1o s ollemative
SPU,

215 Agddionn) Licanses - Commisgion may nok () uaw Saftwars [n 3 servics bureau mode, (b} ure Sofiware at another location, , or {c} wansfer
opetatlonsf uss of the Solware to  third party; witiout prior permission in writing from Unisys. Fallowing @ requmal, Unlsys will agiview
Conmission whelher, and under wha! terms and conditions, Unisys wiltlicanse the Software as raquasied. All rextriclions sppicable ty
Commission will ahso apply (o any penmitted swrvica burssu uas or uss by other pernitied thirg party usars,

218 No Trapafer of Tilla - This Agreemsnt dows iut tranafer to Commission (e Lo any intelfectual propery containsd in any Sofware, documontation
o Proptistary informatian,

21.7 Unsuthorizad Use of SoRware - No parly shall bs antitled 10 use sny Software uniesa the party hias a valld wiittan ficanza to uss such Solwars
and all applicable charges for the use of such Software have baan pald, sxeapt thit Commisslan may authorize tempotary uge of Software by &

third party, only for Commission's bonefit, b assess, lest or devalop safiware programs, of 1o perfomm congulting servicas and sludies, provides
uch Ihird party igrees in weiting to be beund by Ihe provisions of this Agreement regsnding Proprietary Information and Software,

22. LIGENSE OF CUBTOMEED SOFTWARE

Customized Sokware |3 foanaed us folows:

10
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(8} Hihe Cuslomized Softwars consitts of modigcations, sdditions of enhancemets to pra-axisting Software, thert the ficanss from Unisys to
Cormmission will be on Y18 same bauls 38 Section 21,

{6} For viher Customized Software upon paymant of all sums under the Agresmant, Urisys granis Comotiasion # non-gxcluxiva, perputual,
ineyucabls, royelty fres Yoense to use, modity and copy the Cuslomized Softwars.

23, PRODUCT SUPPORT SERVICED

231 Genersl - Tha Agresmment includes provisions for Produst Suppon Servicas, and Unisys wil provide the Product Suppert Services iisted in the
Sehedulss,

3.2 Conditiony

(&) Equipment parla whish xre remioved for raplacament by Unisys under Product Suppont Senvicss and warranly service becoms the proparty
of Unlsys.

{b) To deteeming siyibily and praraquisites for Product Support Savices, Uniays may requbs Inspaction, ut Commission expanss, of
equipment which () has not besn maintsined continuausly by Usixys from the date of purchase by Customer of £) hes basn reloraled.

(o} Alt aguipmant, inlerconnected by signal and powsr cables, and non-uppiicalion saftware, lacated at the sarme st and which an subject to
Praduct Suppert Services ang fequined to be supported sl the same ssrvics level as the SPU. Lecal area networks, workstations and femole
dain communicalion Products an ot requined lo be at the same sevica favel «x e SPU,

() Unisys iz providing Product Suppsrt Sarvices, @nc Comnission will give Unisys prior written noties uf any propesad Alerations or
Attachments to squipement. Unisys has mo obligation to provlds Product Support Servicss far non<Unisys sttachmants, attared equipment or
modifled Softwars, Shoukd Unlsyx sgres to malniain, support or correct alered Products, Unisys may impgse wddltionst charges.

23.3 Temingtion
{a) Uninys mxy susperss Proguct Suppart Sarvices 4oy peyment under this Agreemant I morg than 30 days past due.

{b} Unisys may tenminate Praduct Support Services of changss T levals of support syalabia to an dtem of Boftwsry upon six menths witan
Agtice of # the expirstion of the hen-current term for Product Suppart Survices, whichever ooours anrtiar, {F Unisys leminales Product Support

Burvicas , Unisys wi provide Froduct Suppon, Services on x mutusly agreeable tme and mateds basls, Rales will be bassd on the Unisys
Survica rates In sffect 4l that time,

{e) Unlsys may taminate Produet Support Services on 30 days prigs weitten notics if Unisys detenmings thal any Alterations, Allechments,
Commizsion modification or faliure to install & maintenance ralseso will matarisily interfers with the provision of such services.

24, SECURITY INTEREST

Unizys restnves & purchuse monay sscurlty intacest in Equipmant unt paymant in full is recalved for all Equinment dafivered to Commission and, for
thet purpose, this Agredment s 8 security agresment. By oigning this Agresmant, Commission authorizes Unlsys or itx agent ta aign the necssaaty
financing sisletments oo behal of Coremixslon, ar tu file @ reproduction of a fnsncing staterment, Alempdfivedy, Unisys may fle this Agraemantor s
capy of this Agresment to parfoct its secuyrity intarest. If this Agraamant or a coapy of it ia tiled, Infarmation conceming the security interss? emay be
obisirt from Uniays st the sddress statad In Section 30,

28. PROTECTION OF PROPRIETARY INFORMATION

26.1 Qenersl - The parties will Keep In confiance and protect thalr respactive Propristary Information from disclosure to third parties aad restrict s usa
s provided in this Agreement, All matarials conleining Progrietary lnformation will be marked "Propristary*, "Conlidential, arin & manner which
givas notice of ily proprietary nature. Unisys will treat 23 Confidontial any tax date or tax infarmation regardiess of whathar or nat it is marked, but
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4il aihar data or information for whish U Cosmmission requests confidentis! teatmant must be marked appropriaiely, &5 sel ot above.
Pioprimtary information will nut be copied, In whols ar (n part, except when assantial for authorized use under this Agreement. Each SopY.
including e storpge mwdis, wili be arked by the party making the copy with all nolices which appagr on the orginal. The stligations stated in
his Suction 26 do nat apply fo Proprietary Information: () almady known to ths recipient 3l the time of disclosum; () indepentantly ganeratd by
ihe recipient anct not dedved from the Prapristary Information suppllsd by the discissing pady; (¢} known or avadabla ts te public, sxceptwhem
such knowisdge or avatiabilty 8 the reauR of uncuthorized disciosure by the melplent of the Propreiury Information; (8} disciosed tn T raciplent
without a similas reatriction by & thind party who has the right to make such disckosure; or {8) required to ba disclosed by the raciyient by faw,
regulition, Cowst arder, or ather fogul procass.

252 Dastryciion or Retym of Canfidents! [nformglion - Upon tarmination ar sanzellakion of any Uosnss granted undsr this Agreement, Comrelsslon wilt
destroy (ard, I writng, cartify destruciion) or retum to Unisys afl coplas of the Softwars and gocumuntalon the Bcanzs for wilch has besn go
terinatad or cancaled serd any olher ralated Proprietary Iaformation in Commission's possession (including Propristary Information somporated
inother software or witings.) Upon Commission's rauest whan such inforrmation ix no fonger necessery for the Projedt, Commission's Proprietary
Information shail be promptly returned to Commizsion of Sestroynd by Unisys,

25.3 [dmax - Any KEas, concapis, know-how, date processing lschninuas, Sofwate, documantatiun, diagrams, Spacifications, sehamatics or biueprints
deunioped by Uninys parsonnal (alone or jnintty with Commisaion) in connsclion with xervdces provided to Commisaion will b the propedy of
Unlgys, Unixys grants to Sommission s non-sxclusive, royalfy free license 10 yoe any of the forsgoing i accordanca with the teems of ihis
Agrenment,

26.4 Support Meleriate  Commission scknowledgas that 38 support matedals, including without Soltation, dizgnostic softwire, are tha property of knd
incdude Proprietary Inforrmtian of Unlays of its ficansars, Commisslon assums thal sush matsrials will be usad only by Unfeys malntanance
parsonngd, and that Unisys haes the fght to mmaove such materials tom Commisaion's faciity at any lime. Tris provision upplies even though such
materialy may b listed in the Unlays price lste, cataiogs, involgas or contracty,

255 Employees - Each pary wil inform Its respactive employees of tha atiligations under this Sadtion 25,
#5.6 [RE Reouinsromrts - Unisys witt comply with IRS conlidentiality tequirements Includad in 1RS Peblication 1075, where applleatita.

5.7 [ndamnificationiL Imitstion of Ligblity - Unlays will, 4t Its own sxpensa, [ndamnlly and hold Cormmission hanmiass sgainet any loss or damage
wigivg Forn any thicd party daim baswd on an unktthorized disclosure of Gonfidantinl or Proprietaty information by Unisys i viskation of this
Section 25, with totel Unisys Uability under (his Section not o axcesd $1,000,000. This Section 25.7 shall govem In casa of canflict with Section
27 of this Agrmemant.

26. WARRANTIES AND DISCLAMERS

6.1 Gapers] - Ascaptanca Tests i accordance wilh agrasd orliarie snd procedures provids the mechanism for datermining whetlier the System and
cugiemized parts of il meet the Cormmission’s requiremants as aat out ln the Requirsments Definition. Utisys shail camedt defacts discovarmd
during lesting in accordancs with (he acoaptznce test procedires of the Agresmant. Sarvices during the Post Ascuptance Support Panod
putchased by tha Comemisslon oan b used to comedt devialions from Specifications and make chinges to the System snd Modules follawing
acceptance. in addifon, individual Products may huve warranties provided by the manufuciurer or llcansor. For Products warnranted by Unlsys,
the warraniies wrw sot oul in this Saction 24, Uniess otherwise stated with reepect lo specilic Products, Unisys makes no repregentation or
werranty with raspect to non-Unisys Products provited 10 Comemisxian, 3l of which are sokd or ficenaed to Commiagion "AS 1S, Comsniaslon
#prees 10 look sakely fo the wawanties and remedies. ¥ any, provided by the manufacturars or licengars of sugh Protucts, Unisys wif provide
2331916nce 1o Tommission in neeking warranty servics frem the thicd party manufaciurar ar liceasor,

28.2 Equipment

{3) For Equipment covarad by & Unisys warranty, Unisys warrgnis st Equipment wikk be fraw from dafets in matwsial end workmanship and wift
aubstarlally canform 1o relevant Urjsys published specifications for the peried trom ks (nstakstion Dats gst out In i Schadule. During thi
warranty period, Unisys will capair or replace any dafective Equipment promptly reported or sant (o Unisye by Cornmission which Unisys determines
wag defuctive du 1o fatilty matedist orworkmenship. Cummission will pay transporalion and Insurance coats 1o ship Equipment B an affsite repeir
logation is designated by Uniays: Unisys wil pay the return costs ifihe Equipment wae oelactive. Labor costs of dlagnoals are rol inchuéd in this
watranty.
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{b) Bacause Equipment raquites ON-going Maintenanca, tha preceding wamanty 1z not & substitule for Product Support Services, which qre
Fysiiable to Commigsion for a charge,

{5) All squigment in 1o crgine! ordar Hsted on the attached schadules Wil be ordered as newly manufaciured equipmmant. Any sdditionat
aquipmant dredered ) miy be newly manufrctured, ) may be assembled from aew or serviceshlo udsd pans that are rquivalent to new parts i
paifarmances, ar (8) may heve basn praviously nstaied,

283 Soltwary

{a) For Softwars covured by & Unisys warnty, Unisys warranis tat for the period from fa instalistion Date 3et out if the Schadle, such Softwars
in &8 unalarad form wil conform subatantislly to the then-corment published functional speeificstions, provided such Software s used in & manner
consistant with sny applicabis misimum equitiment and software configuration spacificaliona. Unisys will make reasonable effords to corred such
strors efieeting significent deviations Trom Ihe functional spacifications 86 dre reported by Commission to Uniays dudng such wamanly pefiod.

{6} Bacause not aX defocts In Sottware can of nded b carmscted, Unieys dons ot warmint tha sl Sofiware dafecls wik be corrected, Similatly,
Unlsy doas nol wanant that the fanciions containsd tn ths Software will mset Cormmission’s mquiraments. or thet the Saftwaro will sperals In
combinations ssleciad for use by Commission which a0 tiol 28t oul It the agreed Requinments Dafirition,

24 Prosfuot Support Sevioe

(8] Unisys wariants that Equipment and Solwarm will bo supporad accarding to the apecific ssrvice plan selectad, Unisys sofe and exciusive
ubligations undsr this wirranty wil be bo conform o the Servicd destriptions wet out in (he service plan,

(b} Preduct Support Services and waianty senvite da ot cover the parls sad servics requind tu epalr damage attrutable to! (1) slterations,
out-of-spacification suppliss, or defocts in dasign, materist or workmanship of non-Unlsys produdts und sarvicas; i) accidents, misuxe,
nagligance of fafurs of Gommission to foliow Inatructions for proper use, care and chasning of Equipmant; (A7) axtemat factors (a.g., filure of
Suctuation of slectiival powar or air condilonlng, fire, food); or {iv) falure by Gommizsion to comply with anvirenmantal speciications.

2.5 DISCLAIMER. EXCEPT AS EXPRESELY STATED N THESE TERMS AND CONDITIONS, ALL CONDITIGONS AND WARRANTIES, .
¥XPRESS OR IMRLIED, BY OPERATION OF LAW OR OTHERWISE ARE HEREBY EXGLUDED, REPRESENTATIONS NOT EXPRESSLY
STATED (M THE SPECIFICATIONE ARE SPECIFICALLY DISCLAIMED BY UNISYS, UNIBYS DOES NOT WARRANT THAT THE SYSTEM
WILL MEET COMMISSION REQUIREMENTS NOT EXPRESSED [N THE SPECIFICATIONS. UNISYS DISCLAIMS ANY IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITHESS FOR A PARTICULAR PURPOSE. UNISYS WARRAKTIES WILL NOT APPLY AND
UNISYS WILL KOT BE RESPONSIBLE [F AN ATTACHMENT OR ALTERATION OF PROCUCTS, DIRESTLY OR INDIRECTLY, RESULTS N:
{A} ANY NALFUNSTION, HONFERFORMANCE OR DEGRADATION OF PEREORMANGE OF PRODUCTS: OR, {B) PERSONAL INJURY QR
DANMAGE TQ PROPERTY AND PRUDUCTS.

27, LIMITATION OF LIABILITY ¢ INDEMNIFIGATION

271 UNLESB FURTHER LIMITED ELSEWHERE IN THIS AGREEMENT, THE ENTIRE LIABILITY OF UNIGYE AND COMMISSIDN'S EXCLUSIVE
REMERY FOR DAMAGES FROM ANY GAUSE RELATED TO OR ARIBING QUT OF THIS AGREEMENT, REGARDLESS OF THE FORM OF
AGTION, WHETHER IN CONTRACT OR (N TORT, WiLL NOT EXSEED THE CHARGES PAID TO UNISYS DURING THE EIGHTEEN (18}
MONTH PERIOD IMMEDIATELY PRIOR TO NOTICE PURSUANT TO SECTION 314 FOR THE PRODUGTE OR EERVICES WHICH ARE THE
SUBJECT MATTER OF OR DIRECTLY NELATED TO THE CAUSES OF ACTION ARSERTED, THIS LIMITATION OF LIABILITY DOES NOT
APELY TO CLAIME GOVERED BY SECTIONS 27.5 DR 28, '

27.2 1N KO EVENT WILL UNISYS BE LIABLE FOR (A) ANY INCIDENTAL, INDIRECT, BPECIAL UR CONSEQUENTIAL DAMAGES, INCLUDING,
BUY NOY LIMITED TO, LOSS OF LUBE, REVENUES, PROFITS OR SAYINGS, EVEN IF UNIBYS KNEW OR S8HOULD HAVE KNOWN OF THE
POSSIBILITY OF BUCH DAMAGES, (B} CLAIMS, DEMANDS OR AGTIONS AGAINSY COMMIZEION BY ANY PERSON, EXCERT WITH
REGARD TO CLAIME, DEMANDS, OR AGTIONS ARISING UNDER SECTIONS 27.3 OR 28, OR (C) LOSS OF OR DAMAGE TO
CONMMISSION DATA FROM ANY CAUSE.

27.3 Notwihsiending the foregaing, Unisys agoees to defend and indemnify Commission againat cigims for damzge (o fengiple property of injury 10
parsans, including death, to e extent proximately cavsed by the negligent acts or amixsions of Unisys.
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8.

8,

30,

27.4 A3 part of the provialon of consufiing sarvices snd its ongaing rotitions with Commisslan, Unteys may dieact Gommissian ta thind parilss having
prodects or satvices which mey be of Interast 1o Commission for uat in conjunction with the Products. Notwithstanding any Unlsys
feconmendation, rfenal or introduetion, Commisalon will mdegendantly Investigate and test third-party protucts and smrvices ard il Have sols
Maponsigity for detennining wultabilly for e of third-panty produels and services. Exosnt with respect 1o prostucts and saevics supstied by
Uniya ws prims contractar, Unisys hae no Rability with reapact (o clalms relating 1 or arising from usa of tiird party products and services.

7.5 I an arbitration pansi or court of compatent jurisdicsion datermings that ratavant laws in force may irmply watramdins 20d Fabilias which cannot ke
excludad or fmied or whigh can ony partly be axcluded or milsd, than tha Smit on Uiy lability 38t out in (his Agrésment shall apply 1o the
Tulkest matant parmitted by lw, If Lintsys canne! exchusde or limil = waerarly of [sbifity implied by lew, (his Agreement shall be read and consiruad
aubject fo suck praviskins of law.

BAYERT, COPYRIGHT AND YRADE SECRET (NORMNIFIGATION

281 Unisys, 9t its own axpense, wil defend and indamnily Commission againat clalme hat Custombeed Software &nd Unisys Products frnished under
this Agregenseg infringe 3 Unksd States priant or copyright of misappmopriats iede secrels protected under Uniiad States law.

20.2 As o any Prodluct which Je subjesct ta X claim of Infringamant or missppmpristion, Unisys may elaet to (a) obtain it ight of continued use of auch
Product for Commigsion or (b} repleca or modlly such Praduct fo sunid such chims, 1 naither altermative & sveilable on commercially reasonable
terns, then Gt the request of Unisys, in the cass of Equinmsnt Gammission will discontinue uae snd relura such squipriont srd Unlsys wit grant o
ctadh for tha fiem puid 10 Unlsys, lsss a raakanable affet for use and abaslescerce; in the cxse of Softwars, the appicatie Hoanss will be
Terringiad and ng further charges will accrue,

28.3 Indernitias will not apply #f any cislm of infringemeant or misuppeapriaon: (a) 1 assanad by 8 parant, subieldiary of wiilete of Commission; (o)
resuits from Commission's design or specification of any Preduct; of () results from an Altaration or Attachmant.

2B.4 This Section 28 states the ¢ntire sabikty of the indernitying party and tha othier party's sale and sxciasive ramedies for infringement or
misspproprintion of third party patents, sopyrights or trads secrels,

TERMINATION ANE CANCELLATION

9.1 Efther party may cancel ihe sgreemsat bt (e svant thal the other party Is In substantia Bresch of the Agreamant and hay not somected e
bewach within sixty (873 duys of written notice (o do 8o dentdylng the breach of the Agrasmant,

237 Efthar party may teminate @y ticanss for Software of any Proguct Support Sarvices tpon expiration of thy spplicabie tatm by providing 30 days
pelor wiitten notice, Failure fo give sueh antica will resul In @ renewat or extension of the lioanasw or sarvice in accordanca with the proviaions of this
Agreement. The licansess for any Software hat i apasiic to an SPU will aulomatically terminate upan Soimission’s decontinusncs of uss of ths BPU
on whith the Boftware ws liconsed, at which time Commission must sither destray or return the Software and documantation to Unlsys. Upon
tarminatisn or cencellstion of Product Support Sarvices, Commissian shall return a¥ diggnosios o Unisys.

26.3 Without prajudics to other immadins, Uninys may cancel or suspand his Agreement of #ny order placed under i, for defeutt and mpossess
Produgts (extiuding anly Equipment for which the purchage grice has been fally pakd), i, upon wiitten nolice Commission failt to (2) make any payrmsnt
Wantifisdt as delngquart {including payment of chargey for services) within 1en (18) gays or (0) cure any dafault relating te protaction of Propriatary
Information or Software Koensas within thisty (30 days.

284 Tt govsrvent body tat approptislss Corremisslon's funds for daix processing dogs no! sdoeate such funds bayend the than-currant fixcal
pariod, Commission may lenminate afl or any padion of this Agraemant. Commisaion will be Ssble for any scoumutated paymands dus prior to the
sifoctive date of tha new fcal year. The Commission agrees they wit nol use this provision to obtala praducts or servicas from any Ird party,
20.5 Terrrination or cancaliation of this Agresment will ot affect any rights or dulies arising under if with mxpact to protection of Proprigtary
Information, indemniios or securlty intarants.

HOTICES
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301 ANt notices requited by this Agresmant to be given to Commiasion will be sent to #5 9durass on the covar page of this Agrasment.

30.2 All notices refatad to indamnitias and disputs resslulion and 2 requests for nfoimption abous any security Intarests wili be sent by cedified of
regisiaied mall and, when given io Unisys, addmsyed to:

Office of the Gureers! Counsel

Untsys Carporation
Township Line ane Urion Meeting Roads
Blun Ball, PA 18424
o6 Regional Vice Prasident

Allother notices to Unlsys will be sont i the Unisya offics which has been servicing Commisaion,

i1, DIg SOLUTIONARBITRATION

31.1 The parties shall stfempt (o rasclve all disputos under (e Agresment, As port of the Statemunt of Work or Project Managemant Plan, tw partins
shall prapars internal secalation proceduses for diagulas,

31.2 In {ha evant that 3 dispuls remaing Lnrescived deapita §o0d fith eforts of the nubies, any controvarsy or clafm adsing out of o« relating to this
Agrewmant or the hisach tharsof will 1o seltied by arbitration ln aecordance with the Rules of tha Amatitan Arbiration Association ("ARA") then In
aftect, and judgmant upan the swdrd rendsred Sy the arblirators may e antered in sny court having jutisdiction, Any such artsitration wili be
conductad in the city naarest Commitsion's main U, 5. offios having an AAA regianal office. Unisss sthemwise agrasd, thees wil ba thiee
arhitrators. Tha srbitrators wil be seiacted fram o panal of persons Naving sxpsrionce with and Knowkeiga of alschonic computars wnd the
Informathan sevvices busineas, 4ad «t laast ons of the ebitrators selncied witl be on tiormey.

31,3 The arbitrators wilt have no authorlty 1o sward punkive demeges nor any other damagas not measured by the prevalling pany's aciual damages,
and ripy nat, In any svant, make any rufing, finding or awand thet dose not contform to the termy wred conditions of this Agresmant.

F14 Eithar party, befom by during avy arbitration, may #pply to & coun having jurisdiction for & lampatary restialniog erder or preliminary injunction
where stich relisf is necessary lo protect is intarests pending complation of the arbitistion procsedings. Adlestion Wil not bw required for actions
for racovaty of spacific propeity, such as sctions for replavin,

3.5 Nellhwr pary nor the wbitrators may discloss the mistance or resulis of any arbitration hereunder without the prios wiitten corsend of both panias,

31.6 Bafore stening arbilration or any othar fonm of lagal ar rquilable procesding, ihe aggrievad party wilt give the other pary writien notice acconting
to Sqction 30 describlng the claim and amaunt &3 Lo which it intands to inithat action and the prior sfion it Has mede pursuant o Section 31.1 ta
resclve the disputs,

32. OTHER PROVISIONS

321 Entipe Aqreamant » This Agresmant conatitutes the entis agraement betwean the parting with respaedt to the Producis xnd swvices provided
hereunder and supemsades all prior propegals and agreenanis, both witen ang oml, and ol other weiken and oral aommunications between the
parties. The tarms and condfions of this Agreemeat wil supssede all ather terma and conditions submitlad by Comeninslon, including sy
praprintad tatms on sny Commissian purchase orders.

32.2 Foree Maleure - Excopt with respect {o payment abligations, sither party will be fisbie for falurs o fifilk s obligations undar the Agreement when
dute to causes bayond Its reaxonable caotrol.

323 Conditieng Jor indemnitias - Tha Indempnities provided by sithar panty In this Agraamant are depsndent on the prrty nscaiving thi cialm: (a) giving
the gther pary prompt written nutice of such zlaim, (&) penmitting the othar pacty 1o datand or aattie the cieim, (¢} nod at any tme sdmitting latlity
inrepect of the wholo Or any par of 1hs cladm or agreeing to settle or dispose of the claim, and (d) providing all meganale asalalanca to the
indwmnitying party in gefending or seliing the claim.
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324 NonWaiver + Any teilure or deley by either padty in axscisling any rght or remedy wilf not conxtitule » walver,

32,5 Gholce of Law - THE FORMATION, INTERPRETATION AND PERFORMANGE OF THIS AGREEMENT WILL 8E GOVERNED BY THE LOCAL
LAWS OF THE COMMONWEALTH OF KENTUCKY.

2.6 Rkl Loss - All sk of R9s or Samags to Products wifl pass 1o Commission upan delivery to Commission’s location,

327 Assignmont - Linieys may sssiga this Agreement cr its interest in any Equipment with sansent of the Commizsion, and iy asaign the dghtto
suaive peyrwals, without Commission’s comset. Any suth assignmant, howsver, will not changs the obligutions of Unisys to Comenission
Commission wi not segign o7 ransfer Bx ights or obligations under this Agrasrent without prior widhen saosgat of Unisys, bur may assign rights
wnich obligations 1o permitted uxsrs dafined in iy Agesament, and may make an gesignmant for the purpates of fingncing withoud the consant of
Urtisys, Any sssignment or transter probitited by this provision will be vold, Unisys may subcontract any services described in this Agreement to
Ol prries selacted by Unisys, subjuct to apgroval of the Commisxion, which shof not be unmeasonably delayed of withhald The subcontiwctons
o in the Unlys proposal submitted in reaponse to RFP No. 21483 are hareby spprovad by tha Commission. Any addiianal subsantiion
Uniays propoges fo use ane subjuct to the approval of the Commission, which will not be unrexsonably delayed or withhwid,

32.8 Modifieation of Agreement - The tarms sndd condifion of this Agresment may be medified only by » wriling slgned by a Unisys Vios Presidant,
Infomadion Services Princigal, General Managar or Contracts Manager,

329 Limiation for Actions - Mo srbitration proceeding or legel action, regardinas of its form, miated 1 or arising out of fiia Agreament, may bw brought
by sither pasty o than two yaars afer the causa of action fa discovemd, or could have been discoversd,

32.10 Severabifity - Ewch paragraph and provision of this Agresmant Is saverable, and i one or more gargraphs of provisions are declyred invalid, the
rerraining provigtons of this Agrasmmoni will ramain in 4 force and effect,

3291 Ondes of Pracadnnes - In cidg of Sonfiet or discrpancy batween documants, the following order of pracadsnce shall apply: (@) 1hix agresment
and ptached Staternant of Work and Schedules wil like precedencs sver the RFP snd Unlays Propaxal, and (b} during the performancs of the
projact, i most meant agreed-upon proct document ahall suparsads a prist agreed-upon documant conceming the seme subject, 3o that the
8t currant document with tha [atest information conderning @ subject xkall Lake precedencs in case of @ conRict or discrapancy diring the
parformance of the projact,

WITNESS the agresment of the parties hansta by thelr oignatunss affixet harean,

LOUIBVILLELEFFERSON COUNTY REVEKUE COMMISSION UNIBYR CORPORATION

By: /{LMJI‘, /é)wle By: 744& //VW"

iim: M W TEOPY, Tith: LISA HAAS
CONTRACT MARAGER

Data S'IQICW Date: E)/lﬁ/q ?
Loujavilis/Jetfarson Caunty Tanpayer identification No.
Revenus Commizsion Account

No.: (ﬂN};‘SS"OSEqm




ATTACHMENT B

Support Services Schedule and Support Services Addendum



Attachment B Agreement Number
Unisys Support Services Schedule
Equipment Location Bill To Location Service Level
County of Louisville Same (1) Mall in
Jefterson Metro Revenue Commission (2) Advanced Exchange
6§17 W Jefferson St (3) Standard NBD

Louisville, KY 40202-2714

Contact / Telephone Number

(4) Standard 4HR
(5) Business Critical 4HR
Contact / Telephone Number (6} Business Critical 2HR

Email Address

Email Address

Initial Term Coterminous Ending Annual rate increase cap

1 Year

Billing Period Commencement Date

Annual 112014 - 1213172014

List of Products Applicable to this Agreement Currency: USD

Leval [Siyle Sovrlal Nuimber Description Qy  (Monthly Service Warranty Upgrade Monthiy Support Sorvices

Period Unit Charge Total Charge  [Unit Charge Total Charge
4 [IF500-VBA UsWILVBA ADD-ON TO CWh 70 o 1.17 81.90
4 (IF8000-RBE UeVVi.RAPID BATCH ENTRY 1 0 291.61 291.61
4 [iF500-STD UeWHLCLIENT WORK MANAGER 70 0 14.74]  1,031.80
4 1IF521-ADM UeWECEN ADMIN CONS 21U+ 1 0 92.73 92,73
4 1IF505-18 UeWHIMGEWF SVR 5U 1 4] 278.20 278.20
4  HF5025-1S UeWLIMGEWF SVR 25 1 ¢ 1,252.50 1,252.50
4 |IF581-RL8 UeW1:REL CATALOG TO 3ARC 1 0 185.46 185.48
4 {IF510-CAS : UeWI.CAS MANAGER TO 1078 1 Q 291.61 281.81
Page. Upgrade Charges Fago. Monthy Chargss
0.00 3,505.81

Charges Totet Upgeade Gharges Total Menthly Chames

1 Cllent is ordering Support Services for equipment which has a Monthly Servica Wasanty 0.00 3,505.81

Upgrade Period {"Period’), the following appses. This Period is the number of months, if any, Othar Ottt

idicated for each Mem of equipment commencing on the iter's Instalistion Date, During any

portion of iis Period in which the ordered Support Services are in effect for the squipment, the Upgrassty Gramet Total Grand tolal

then-spplicabie Maontiy Servies Warranty Upgrads charge will appry inslewd of the Monlply 0.00 42,069.72

Support Services charge

4305 4942-005 (12/06}




Atachment B

UNISYS

Support Services Addendum

Agreement Number

This Addendum amends the agreement referenced above by the Agreement Number (the "Agresment’), and applies to: (a) all orders for
Support Services accepted with this Addendum or subsequently accepted under the Agreement, and (b) existing orders for Support Services
under the Agreement upon expiration of the then-current term. Only definitions, descriptions and levels of this Addendum will apply to these
8ervices. The terms of this Addendum will control over any confradictions with terms of the Agreement. Except as defined in this Addendum, all
capitatized terms shall have the meaning used In the Agreement. Products covered by the Support Services are listed on the Support Services

Schedule {*Schedule®).
Section A. Definitions and General Terms and Conditions

Principal Period of Maintenance (“PPM*) means 8:00 AM fo 5:00 PM,
Client's local time, Monday through Friday excluding Unisys designated
holidays.

Commencemenit Date means, unless spacified otherwise on the Scheduls,
(i} for the initial Order for Suppost Services for the Product, the latest of the
date the Product is shipped by Unisys or downloaded by Client or Unisys
accepts an Order for Support Services and (i) for renawals and extensions,
the anniversary of the Commancement Date of the inltial Order for Support
Services under (i) above.

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

Next Business Day (NBD) Service means Unisys will make every
feasonatie effort to respond to Client's request for on-site Support Services
teceived during 2 PPM no later than the close of business of the next PPM.

4 Hour Response {4HR)} means that if Client Is located within a Primary
Service City, Unisys will make every reasonable effort to respond to Client's
requests for on-site Support Services within four (4) hours, Respense is
measured, during the Client's confracted hours of coverage, from the time
that Unisys recelves the request for service from Client until Unisys arrlves
at Clent's site,

2 Hour Responge (2HR} means that if Client is located within a Primary
Service Cily, Unisys wilt make every reasonable effort {o respond to the
Client's request for on-site Suppart Services within fwo {2) hours. Response
is measured from the time that Unisys receives the request for service from
Client untit Unisys arrives af Cliant's site,

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

Primary Service City means an area that includes a 50-mile (80-kilometer
in Canadaj radius from the center of a Unisys designated Primary Service
City. if Unisys moves Hts Primary Service City or Client relocales ils site so
that Clienf's site is no longer within a 50-mile (80-kilometer In Canada)
radius from the center of a Unisys Primary Service Clly, Unisys reserves the
right to adjust 2ZHR and 4HR or to change ihe conlracted Service Level.

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

Ciient Replaceable Unit (CRU} means a component or other non-critical
plug-in assembly delivered to the Client on the next business day for
Client’s parsonnel to affix the repair/replacement.

Exchange Unit means new, repaired, or previously used equipment in
working order that Unisys conveys to Clieni as a replacement for a Failed
Unit. The Falled Unit will become the property of Unisys upon Clieni's
receipt of the Exchange Unit or, If later, upon receipt of the Failed Unit by
Unisys. Client warrants that title to the Failed Unit and Unisys warrants that
fitle 1o the Exchange Unit will be free and clear of all claims, liens, and
encumbrances including security interests,

Service Levels mean various groupings of the Services Elements described
in Section B,

Initial Term of Services means that uniess specified otherwise on the
Schedule or in the Agreement, the Initial Term for Support Services witl be
twelve (12) months from the Commencement Date. Excep! as specified in
Section C of this Addendum, Products subsequently added to a system
already enrolled under Support Services mus! be enrolled at the same
Service Level as the system lo which it is atiached. Unless otherwise
specified on the Schedule, the Initial Term of Support Services for Products
subsequently enrolled under Supporl Services will end with the applicable
term of Support Services for those previously enrolled Products and, for
purpases of changes to Support Services charges, will be deemad to have
the same anniversary of the Commencement Date of Services as those
previously enrolled Products. Unisys will invoice Cllent for Support Services
for Metered Software for the Term in advance. Unisys may change Support
Services charges on each anniversary of the Commencement Date upon
ninety {80} days prior written notice to Cllent. Unisys may charge Client time
and malerial rates for service on Products thal are not identified by the
manufacturer's style and model number on the Schedule or for service on
enrolled Products thal are oulside the scope of the contracted services.
Unisys may terminate Support Services, modify Service Elements, Service
Plans or discontinue Support Services for Products upon the earier of (a)
ninety (90) days prior nofice via writfen notification or posting by Unisys at
its support website: www.service unisys.com or (b} at the expiration of the
then-current Term, whether the Initial Term or any renewal or extension of
the Initial Term, for those Support Services. if Client does nol want to
continus receiving the Support Services under such changed terms, Client
may end contracted Supporl Services by giving Unisys written notice no
fater than thirty {30) days prior to the end of this ninety {90) day period and
Unisys will refund any unearmed payments for the Support Services.
Following the Initial Term, Support Services will continue on an annual
renewal basls at Unisys then-current list prices until terminated or cancelad
according fo 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 aquipment, at Unisys option, If & problam remains
unresolved after Client has ulfiized Support Center Services as prescribed,

Replacements for certain failed components such as keyboards, mice, and
other non-crifical plug-in assembfies designaled by Unisys as Client
Replaceable may, al Unisys option, be shipped directly fo Client for Client
installation. Should Client elect to have the Unisys Customer Infrastructure
Represantative visit the site to install such components, additional charges
may apply,

1of3

Mail-In Service aliows Client, al iis expense and risk, to ship a Fafted Unit
to the Unisys designated location, Within seven (7} business days of receipt,
Unisys will, af its oplion, sither repair the Falled Unit or give Client an
Exchange Unit.

Advance Exchange Service allows Client fo notify Unisys of a Failed Unit
emolled In Support Services. Upon netification, Unisys will ship an
Exchange Unit to the Client using a next day delivery service. Client will
install the Exchange Unit and shall ship the Failed Unit to Unisys within
fourteen (14) days after Clieni's receipt of tha Exchange Unit. Client agrees

4305 4940-006 (2/12)
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to pay Unisys an additional fee, as determined by Unisys, #f Client fails fo
return Failed Unit within fourtesn (14) days of Cient's receipt of Exchange
Unit. Advance Exchange Service is limited to selected squipment.

Equipment Maintenance Parts are parts required for Product repairs made
by Unisys personnel. NBD, 2HR and 4HR do not apply 1o Parts availability,

Essential Engineering Changes are changes released by Unisys for safely
purposes of changes Unisys determines are essential to the performance of
equipment. Changes will bs instalied al a mutually acceptable time turing
the applicable hours of contracted coverage. For non Unisys equipment,
Unisys will install Essential Enginsering Changes {a) based upon the
availability of required materials at no cost to Unisys, and (b) at curvent
hourly Isbor charges,

Electronic Call Home Support allows Unisys Suppor! Centers to recelve
system data via the Internet from Client and perform remote failure anatysis.
Ctient will supply the equipment, software, and communication facilities fo
use the Electronic Call Home Support capabilities of the Product as oullined
in the Unisys produc! support plan. If Client does not permit Unisys lo use
Elgctronic Call Home Support as defined in the Product's support plan,
Client agrees to pay addifional charges for Support Services as delermined
by Unisys. Electronic Call Home Support is limited to selected products,

Equipment Preventive Maintenance, including the instaliation of
engineering changes deemed appropriate by Unisys, will be performed at
Client's location according to the manufacturers recommendations at a
mulually acceptable time dwing the applicable howrs of contracted
coverage.

Support Center Service provides assistance by electronic or volce
communication during the PPM on operating the Products, identifying
Product errors or malfunctions and advising on known detours, reporting
software problems via & User Communication Form {UCF), and determining
the need for on-site Support, Support Center Services during Off Hours
consist of expediting response {0 network down and system emergencies,

Services Not included in Support Services

Support Services do not include: (a) repair of failures due o manufaciurer's
design or other defects; (b} repair of faflures dus o abuse, accidents,
neglect, or improper use, including damage to LCD screens o other Laptop
Computer components; {c) repair of failures due to external factors
{including failure or fluctuation of electrical power or air conditioning, fire, or
flood}; {d) repair of fallures due to excessive use, wear, and tear, which i3 in
excess of manufaclurer's recommended duly cyole; (e} refurbishment
including reslorations due to obsalescence (when parts for Equipment are
not readily available on commerdially reasonable terms) or end of life cycle
failures including phosphorus “burn in* or "ow intensity” characleristics of

menitors; {f) repair of machings not identified as Equipment; (g) the loading
of software, software configurations or any data files; and (h) the backup of
any dalz files.

if Unisys defermines Equipment requires refurbishment rather than repair,
Unisys wiit nelify Client and remove the Equipment from Support Services,

Ciient may ask Unisys to do the refurbishment on an hourly billabie service
basis and Unisys may provide refurbishment of Equipment subject to the
availabilily of parts, manufacturer's support, and irained personnel,

User Communication Service provides for reporting of suspected Product
errars or malfunctions or suggested new feature changes. Unisys will make
reasonable efforls to provide detours or corrections for Unisys Products or
non Unisys Products if available to Unisys at no additional charge from the
vendor. Client will fnstall all error corrections. User Communication Service
and UCF submissions are available only for Products for which Unisys is
then curreslly providing development center support (als0  called
engineerdng support),

Software Maintenance Release Service provides eror corrections and
maintenance releases that Unisys develops or provides for currently
supported Software level{s). Unisys licenses these releases only for use on
the designated computer systsm(s) under the applicable ficense agreement.
Client will install all appiicable sror corrections and mainfenance releases.
Certain software producls may require Unisys Subscription Servics In order
to receive Software Maintenance Relsase Servics, .

Electronic Support Service provides Client with access to an Internet web
site to place Product service requests, to oblain information on known errors
and corrections, and to receive information on Umisys products and
services,

Software On-Site Support provides software support at the Client's site i
Unisys delermines that a Software Product problem remains unresclved and
on-site assistance Is required, after Client has used Support Center
Services as prescribed. Deskiop and selected non Unisys software Producis
are not efigible for Software On-Site Support, '

Systems Operations Review provides an annual meefing, at 3 time
mutually agreed to beiween Unisys and Cllent, to conduct 3 compuer
systems aperafion review. Client is respansible for scheduling the meeting,
This service applies to systems designated by Unisys as enterprise servers
or mainframas.

Support Center Response Commitment (available only during the PPM}
provides electronic or voice response by Unisys o Clients deciared
emergencies no later thas one {1) hour after receipt of Cllent's request for
service at he Support Center designated by Unisys.

Section C. Service Level Descriptions

The following describes the six Service Levels and the Service Elements included in each of the Service Levels. Not alt Service Elements and
Service Levels are available for all Products. Refer to Desoriptions of Service Elements for additional details. individual Servige
Elsments contained in a higher Service Level than contracted are provided at Client request, as available, at then-current Unisys conditions
and charges. All hardware and soffware Products within a system configuration must be enrolled under the same Service Level axcept for
desktap and network products and application software. All Client Replaceable Units are shipped to the Client to arrive the next business day

regardiess of the service level subscribed.

Service Lavels ~ Hardware Support Services
1 2 3 4 5 [
Service Elements Mail-in Advanced Stendard Standard Business Business
Exchange PPM PPM Critical 7X24 | Critical 7X24

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 Changes 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 4308 4940-006 (H/12)




UNISYS ORIGINAL
Invoice for Products and Services Page 1of 2

Invoice Number Invgice Date Amount Due Payment Terms Unisys Federal Tax I.D.

752558 . 01/01/15 $42,069.72 NET 30 DAYS 38-038-7840
Direct

Bill To Location: 3829690004 Questions

COUNTY OF LOUISVILLE-JEFFERSON METRO REV To:

LOUISVILLE METRO REVENUE COMMI Bob Davidson

REVENUE COMMISSION/SAM REEDER, 1773 GRASSINGTON WAY &

617 W JEFFERSON ST JACKSONVILLE FL 32223-5007

LOUISVILLE KY 40202-2714 Telephone: 850-893-6798

robert.w.davidson@unisys.com

I ’llll'lllll' I!'lllll‘ illl IKI!I'K!I'] !llillll[!lilil'i!l‘
Customer Number: 0001528802

Extended
qQrty Style Name Description H/S Unit Price Price Taxes Total
N LT e T s e TR e L TN Sl R
LOCATION 3829690004

| SERVICE CONTRACT: 23932 COUNTY OF LOUISVILLE-JEFFERSON METRO REV *
; LOUISVILLE METRO REVENUE COMMI
i 617 W JEFFERSON ST

LOUISVILLE KY 40202-2714 ;
| BILLING PERTOD: 01/01/2015 THROUGH 12/31/2015

' AGREEMENT NUMBER: 97050023
’ SERVICE LEVEL: Standard 9x5 4hr response

70 1F500-VEa UGWIIVBA ADD-ON TO CWM s 14.04 .7 982,80

[ SERVICE CONTRACT: 23944

IFS00-5TD

~

Uew; CLIENT manx )

0 176.88 . 45, 98418

1 IF5025-15 15,030.00 $ 3

1 IFS05-15 3,338,40,«

1 IF510-cas : 3,499,32 Zszuéz

1 IF521-ADM vewl: CEN ADMIN CONS, 210+ 5 1,112.76 1.1 .76

1 IF581-RLB USWI:REL CATALOG TO 3ARC © ¥ . s 2,225.52 2 225 52
3;,570.49

Tax summary:

6.000% kv ..

e tiDlY Of Measure

To ensure proper credit, plsase retum this portion with your payment

Customer Number Invoice Number Invoice Date Amount Due ] Am'ount Paid
0001528802 752558 01/01/15 $42,069.72 ;

If your address has changed, enter the complete address below:

BILL TO LOCATION: 3829690004

COUNTY OF LOUISVILLE—JEFFERSON METRO REV
LOUISVIL ETRO REVENUE COMM

REVENUE CO&AI\&!ESIQN/SAM REEDER,

ILLE KY 40202-27 14

o)
C
o)
<l

EFT or EDI Payments to: Pfeas:; réa-mg t%:o ORATION
UNISY RP T
Eé’éif. S(FD Q%ﬂSEB?%é‘QOﬁ A 98865 COLLECTIONS CENTER DRIVE
ABA 121000358 ACH CHICAGO, IL 806893
l i[llillllllllli 'Kll’!lllllll I‘IIIIIIIII llllillllll illl l
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UNISYS

ORIGINAL

Invoice for Products and Services Page 2of 2
Invoice Number Invoice Date
752558 01/01/15
Extended
Qty Style Name pescription Taxes Total
EREraTTEE
| SERVICE CONTRACT: 23940 COUNTY OF LOUISVILLE~JEFFERSON METRO REVE

1 IF5000-RBE

Tax Summary:
6.000%

AGREEMENT NUMBER:

LOUISVILLE & JEFFERSON CTY REV )
REVENUE COMMISSION

101 8 8TH ST

LOUISVILLE KY 40202-2601

454753

UEWI:RAPID BATCH ENTRY.

Unit of Measuwe
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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:

Premises - Operations Coverage

Products and Completed Operations
Contractual Liability

Broad Form Property Damage

Independent Contractors Protective Liability
Personal Injury

e ao o

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

1



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 - Each Employee.

[II.  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 to:

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 decreasé 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.





