RESOLUTION NO. _ J&4& _, SERIES 2017
A RESOLUTION PURSUANT TO THE CAPITAL AND OPERATING
BUDGET ORDINANCES, APPROVING THE APPROPRIATION TO
FUND THE FOLLOWING NONCOMPETITIVELY NEGOTIATED SOLE
SOURCE CONTRACT - (BELLSOUTH TELECOMMUNICATIONS LLC
D/B/A AT&T KENTUCKY - $3,000,000.00).
SPONSORED BY: COUNCILWOMAN MARY C. WOOLRIDGE
BE IT RESOLVED BY THE LEGISLATIVE COUNCIL OF THE LOUISVILLE/
JEFFERSON COUNTY METRO GOVERNMENT AS FOLLOWS:
SECTION I: The following appropriation for the listed contract is hereby approved:
METRO SAFE
$3,000,000.00 for a noncompetitively negotiated Sole Source Contract with Bellsouth

Telecommunications, LLC d/b/a AT&T Kentucky for 911 support, upgrades, installation

and maintenance of every component of the managed 911 solution, from July 1, 2017

through June 30, 2018.

Metro Council Clerk

Gfeg Fischer/ !
Mayor

APPROVED AS TO FORM AND LEGALITY:

Michael J. O'Connell LOUISVILLE METRO COUNCIL
Jefferson County Attorney ADOPTED

“ ﬁﬁﬁ“ o L2, Eor7
BY:
R-091-17 Metro Safe - Contract with AT+T (Final} Resolutio 717.doc [pr]



Office of Management and Budget
Division of Purchasing

Non-Competitive Contract Request Form

Department Emargency Services-EMA/MetroSafyl Department Contact | Tonya Sangester
Contact Email tohya.sangester@louisvilleky.gov Contact Phone 502-572-3452
Contract Tuna: chack ona | New Amendment
Additional
Funds Time Extension Scope
Professional Service 4
Sole Source (goods/services)
’ Start End
[ Requested Contract Dates (MM/DD/YYYY) 07/01/2017 06/30/2018
VENDOR INFORMATION
Vendor Legal Name AT&T - SPI \f:Lﬂ.S
DBA '
Point of Contact Betly Farmer | Emall  |Bf8164@att.com
Street 601 W. Chestnut St
Suite/Floor/Apt Fhone |502-561-5962
City Louisville State  |KY | 7in Code  [40202
Federal Tax ID# SSN# (If sole proprietor)
Louisvilie Revenue Commission Account #
. - Certified Minority Certified Woman Disabled Owned
uman Relations Commission Certified Vendors Owned Business Owned bustness business
Select if applicable

FINANCIAL INFORMATION
Not to Exceed Contract Amount $3,000,000 {Including reimbursement expenses, if applicable)
Fund Source: General Fund v
Federal Grant Federal Granting Agency
Other v Describe;
Account Code String # § 1107 _] 2780 1 I
per hour per day per service
Pa
vingnt fate r month Other
v Monthly Upon Complation / Delivery
Payment Freque
v reauency Quarterly Other 1
7/16 Pagelof2




Office of Management and Budget
Division of Purchasing

Non-Competitive Contract Request Farm

CONTRACT SCOPE and PURPOSE (Attach additional documentation if necessary)

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

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

The following bullet points describe the current status of the city's E911 system and dellneate the justification for this
Professional Services Contract request:

+ ATAT is the County's only authorized 911 Iocal exchange cartier (LEC) and routes 100% of the 911 for Jefferson County

« AT&T is a total solution provider: support, installation, and maintenance of every component of the managed 811 solution
are avallable. This includes 811 call routing, customer pramise equipment (CPE), maintenance, and 24X7X365 support with
1 hour response. This one stop approach is crifical to sliminating any ‘finger-pointing' that may occur when troubleshooting or
repair is nacassary.

» AT&T has a proven track record of superior reflability (89.9% system uptime since 2007; 0 unscheduled downtime)

JUSTIFICATION FOR NON-COMPETITIVE GOOD/SERVICE (Attach additionaf dogcumentation If necessary)

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

The City of Louisville's E911 telephony service 15 a collection of mission crifical systems and services with many integrated

components that server a total of (8) public safety answering points (PSAP). This fotal solution approach is the foundation for
EMA/MetroSafe current system stability and is critical to processing 911 calls efficlently.

AUTHORIZATIONS: Per KRS 45A.320, | have determined that competition is not feasible for the above deseribed good / service and
there is a single source within # reasonable geographical area of the good / service to be procured; or the resulting contract is for the
services of a licensed professiopal, technjcian, artist, or other non-licensed professional service.

L TR Date '7/ 3_/,1 1

Department Director
S giman Il
Printed Name
=
Purchasing Director M MW Date 7A 2 // 7
Igni.ure !
Jget Neavelll
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Special Service Arrangement Agreement
Cage Number KY 12-2769-06

This Special Service Amangement (SSA) Agreement (“Agreement”™) is by and between AT&T Kentucky, (“Company™) and
Louigville/Jefforson Connty Metro Govemment (*Customer™), and is entered into pursuant to Tariff Section A5 of the
General Subscriber Services, This Agresment is based upon the following terms and conditions as well Bs Attechmeni(s)
affixed hereto end the eppropriate lawfully filed and approved tariffs which are by this reference incorporated herein,

Scope. Customer requests and Compatty agrees, subject to the terms and conditions herein, to provids the service
described in this Agreement at the monthly end nonrecnrring rates, charges, and conditions as desgribed in this
Agreement (“Service™). The rates, charges, and conditions desoribed in this Agreement are binding upon Company and
Customer for the duration of this Agreemem. For the purposes of the effectiveness of the terms and conditions contained
herein, this Agreement shall become effective upon exceution by both parties. For pmrposes of the determination of any
service period stated herein, said Service perfod shall commence when the Service is accepted by Customer or when the
customer begins using the Service for its intended operational uss, whichever oogurs first.

Additional Services, Company agrees to provide Costomer notice of any additional tariffed services required for the
installation of the Service. Customer agress to be responsible for all rates, charges and conditions for eny additional
tariffed services that are ordered by Custorner.

Regulatory Considerations. This Agreement is subject to and controlled by the provisions of Company's or any of itz
affiltated companics' lawfully filed and approved tarifik, inoluding but not limited io Seotion A2 of the General
Subscriber Services Tariff and No. 2 of the Federal Communications Commission Tariff aid shall include all changes to
seid tariffs ps may be made from time to time. All appropriste [ariff rates and cherges shall be included in the provision
of this service. Except for the exprassed rates, charges, terms and conditions herein, in the event any part of this
Agreement conflicts with the terms and conditions of Company®s or any of its effiliated companies’ fawfully filed and
approved tariffs, the tariff shall comirof,

Regulatory Approvals, This Agreement may be subject to the appropriete regulusory approval prior to commencement
of instellation. Should such regolatory approval be denled, affer a proper request by Company, this Agreement shall be
null, void, end of no effect,

Cancellation-Prior to Installation, If Customer cancels this Agrecment prior to the completed installation of the Service,
but after the execution of this Agresment by Customer and Company, Customer shall pay all reasonable costs inourred in
the implementation of this Agreement prior to resaipt of written notice of cancellation by Company. Notwithstanding
the foregoing, such reasonable costs shall not excesd all costs which wonld apply if the work in the implementetion of
this Agreement had been completed by Company.

Termination-Prior to Expivation of Service Period. If Customer cancels this Agreement at any time prior to the expiration
oftheSwwnepwmdsﬁfmﬂ:mﬂnsAyummLCmmmwsthbempomﬂﬂefurﬂlwmmm charges. Unless
atherwiss spacified by the tariff, termination charges are defined as 50% of remaining charges as & result of the
minimum Service period agreed to by the Company and Customer and s=t forth in this Agreement.

7. Choice of Law. This Agreement shall be construed in accordsmee with the laws of the State of Kentucky,

Notices, Except es otherwise provided in this Agresment, notices required to be given pureumt to this Agreement shall
be effective when received, and shall be sufficient if given in writing, hand delivered, or United States mail, postage
mmmwmommmmpmyatmaddmsmfwﬂlmw Either party hereto may change the name and
eddress to whom all notices or other documents required under this Agreement must be sent at any time by giving
written natice to the other party,

Company
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Speclal Sarvice Arrangement Agreament
Gase Number KY12-2769-06

AT&T Kentucky
Assistant Vice President
2186 Lake Bivd,, 7 Floor
Atlanta, GA 30319

Customner

Loulsville/Jefferson Coumty Metro Government
768 Barret Avenue

Louisville, KY 40202-

9, Assignment. Qmwmumaymmigniuﬂghumobﬁgaﬁmummismmmmmm consent
of Company and only pursuant to the conditions contained in the appropriate tariff.

10, Severabilit y, In the event that one or more of the provisions contained in this Agreement or incorporated within by
reference shall be invalid, illegai, or unenforceable in any respect under any applicable statuts, regulatory requirement or
rule of law, then such provisions shall be considered inoperative to the extent of such invalidity, illegality, or
unenforceability and the remainder of this Agreament shall continue n full force and effect,

11, Merger Clau se. memldpsmmmwhumduﬁmm&mwmmdwwumd
by its terms and conditions, Customer further agroes that this Agreesmant, and any orders, constitufe the complets and
excluslve statement of the Agreement between the perties, superseding all proposals, representations, end/or prior
Bgreements, oral or written, between the parties reiating to the sahject matter of the Agrecment.

12, Accepta nce. Acceptance of any order by Compatty is subjoct to Company credit and other approvals. Following order
acoeptance, if it is determined that: i) the initial credit approval was based on inaccurste or incomplete information; or
(iT) the Customer's creditworthiness has significantly decreased, Company in its solo discretion reserves the right o
cancel the order without liability or suspend the order umtil accurate end appropriate credit approval requirements sre
sstablished and accepted by Customer,

13. Taxes and Fees, All charges are exclusive of applicable fisderal, state or local taxes and fies. Company may invoice and
Custorner agress 10 pay 10 Company amounts equal o any taxes resulting from this Agreement or any activities hereunder
inchldlnganyandallnlesandu:emdnﬁﬁ,wrwmimpmdorpmi‘lhdbwanymﬂw.gnmmt.or
governmental agency, excluzive of taxes on Company's net income. Customer will be responsible for any ad valoren,
M.wo&mmnbhmqu@mmtmwaﬂudﬂh«ymﬁshmﬂmm

14. Risk of Loss or Damage. All risk of loss or damags ahall pass to Customer & to each jtem of equipment on the dato of
delivery to the Customer Service location.

15. Securit y Interest. Customier grants the Company a porchase money security interest in each ftem of equipment or
software. mwmmwdmuma:mmmummwmwmmmw
the Company’s seourity interest.

16, Boft ware License.

A) All software is and will remain the property of Company. Company, with respect to Company developed
software and to the extent authorized under the supplier licenses, grants to Customer & personal,
nontransferable and nonexclusive sublicense (without the right to further sublicense) to use the
software, subjest to the following terms and conditions.

B) Customer shall (i) use the software only in conjunction with the pertioular Service for which the software was
initially farnished; (if) use the software solely for Customer’s internal business purposes; (i) not reverse
engineer, decompile, disassemble, reverse translats or otherwise transiste the software into human readable

Page 2 of 20
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Special Sarvice Arrangement Agreement
Case Number KY12-2788-05

form, nor reproduce the software except for archival purposes; (iv) return the software, togsther with all eopies
thereof, or with Company's written consent, destroy (or erase, i recorded on an erasable storage medium) the
software when no Jonger needed or parmiited for use with the Service for which the software was famished: and
{v) keep in confidence all information relating to softwase and treat such information s the exclusive property
and trads secret of Company or such suppliers.

In addition to the above, where Company’s suppliers require Customer to sign or otherwise agree to saparate
licensing provisions dirsctly with the supplier, Customer shall comply with such Ucensing provisions.

17. Chenges in Customer Orders. Changes to #n order may only be made following agreement of Customer and Company to the
changs, Such change would uot materially alter the ariginal design, fimctionality or implementation date. Appropriate
docinmentation will be required so thet additions or deletions msy bs recorded end charges or credits issued, The Customer’s
Bbility to delete items from an order or to return equipment is subject to Company’s ability to return the equipment to the
manufacturer, Restocking, shipping and handling charges will be assessed with respect to any jtemns doleted or retiznod.

A)

B)

C)

D)

Shipping Expedites. Unloss otherwise agroed to by the parties in writing, Company will provide the software and
bardware one hundred twenty {120) dayz from the date that this Agreement iz effective, Ifrequested by the
Customet, Company will deliver the Service in Jess than ane undred twenty (120) deys provided that the Customer
pay reescnshle expodite delivery charge that are incurred by Compeny. Notice of those charges will be provided
after the required delivery date is determinad by the Customer and the Company.

Delivery Delays. Cusivmer agrees to reimburse Corapany for all out-of-pocket expenses incurred by Company if
Service dalivery is delayed by Costomer. If the implemextetion is delaved, through no faukt of the Company for
ninety (%0) duays from planned implementation, the Compeny will have the option t revise the pricing to the then
current rates and to collect all reasonzble out of pocket costs for implementation delays, storage and lost margins
from Customenr. .

Additiops] equipmernt. Customer acknowledges that the equipment requirements are based on the cxorent
information provided by the Customer and are the best estimate of Customer and Company, If additiomal equipment
is reteired, Copmpany will provide the equipment after the Customer®s completion and Company’s scoeptance of 2
written change order, which will Include any ndditional cherges to Customer.

Customer acknowledged that it has reviewed the proposed configeration and the storege sizing is ndequete for the
current sife operations. Future operaticaal changes or additional storage requirements may neccssitabe additional
equipment which wil} be biliable to the Costomer.

18, Mainte nance.

A)

B)

Tf applicable, maintenance service commences at the earlier of the Service acceptance or the date that the
Customer beging using the Service for its intended operational purpose. Maintenance may be provided via
Tepait, replacement, or upgrade of defective equipment at Company’s option. If on-site menufacturer service is
required, it will be provided at Company’s then cuvent commercial rates.

‘The initial term for mafntensuce shall be sixty (60) months unless otherwise stated on the Order. At the
expiratlan of te initial term, any requested maintenance would be provided on a time and materials besis,
unless the contract is repewed for an additional term.

19, Re medies and Damages Limitations.

4)

B)

The following limitations of liability represent a material inducement to the perties to enter into this Apgreement
and to perform Ordars at the stated price. If pdditions] risks or undertakings were contemplated by Company,
the additional risks or undertakings would have been reflected in an increased price. In contempiation of the
price, Customer acknowledges that there is consideration for the lmitation of dameges and remedies sot forth
above and as follows.

ANYTHING IN THIS AGREEMENT OR ANY OTHER DOCUMENTS TO THE CONTRARY
NOTWITHSTANDING, NEITHER COMPANY, NOR ITS SUPPLIERS OR MANUFACTURERS, SHALL
BE LIABLE FOR ANY SPECIAL, CONSEQUENTIAL, EXEMPLARY, PUNITIVE, ECONCMIC, OR
INDIRECT DAMAGES, INCLUDING WITHOUT LIMITATION LOST FROFITS, LOSS OF DATA, TOLL

Pege 30f 20
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Special Service Arrangement Agreemant
Caze Number KY12-2769-05

FRAUD OR OTHER UNAUTHORIZED TJSE, OR LOSS OF USE, THIS LIMITATION OF LIABILITY
WILL APPLY WHETHER ANY CLAIM IS BASED ON CONTRACT, WARRANTY, NEGLIENCE OR
OTHER TORT, BREACH OF STATUTORY OR OTHER LEGAL DUTY, PRINCIPLES OF INDEMNITY
OR. CONTRIBUTION, OR OTHERWISE, WHETHER OR NOT THEY OR COMPANY HAD NOTICE OF
THE POSSIBILITY OF SUCH DAMAGES OCCURRING. CUSTOMER'S EXCLUSIVE REMEDY FOR
ANY DEFAULT OR BREACH OF ANY WARRANTY, EXPRESSED OR IMPLIED, SHALL BE LIMITED
TO REPAIR OR REPLACBMENT OF EQUIPMENT QR REPERFORMANCE OF THE SERVICES AT
COMPANY'S EXPENSE OR RETURN OF THE DEPRECIATED AMOUNT PAID FOR THE EQUIPMENT
OR SERVICE IF REPERFORMANCE, REPAIR OR REPLACEMENT IS NOT REASONABLY
AVAILABLE.

20. Definlt by Customer. Upon any defanls by Customer undor this Agresement, including the refisal to accept conforming
equipment or Services, Company may exercise all remedics to- which Company may be entitied af law or in equity, including
specific performance. Additionally, Company muy declare all suma due or to become dus hereimder immmedistely due end
payable, and Company shall be entitled to recover all collestion costs fncurred, including legal interest. In addition, for
payments not recetved within thirty (30) days of the invoice date, a Iate fse not exceeding the lower of ane and a kalf (1.5%)
per month or the muximum rats allowed by law shall be assessed on any past due fnvoice balance, Company shall not be
obligated to perform Services hereunder if Castomer i in dofult of any of its obligations under this Agreement for any
Order, Upon Customer defiwlt, Compary may suspead or cancel any oufstanding, nnfulfilled Orders without in any way
affocting its rights under thia Agresment, If Company elects o continue perfornsing undes any Order, Cospany’s actions
shall not constitate a walver of any defisult by Customer.

21. C ontingencies. Company shall be excused from performance and shall not be lishle for any delay or damage cavsed, in
wholz or in past, by my oucurrence beyand the ressonable control either of Company or of its subcontractors or suppliers,
Such contingeneles inchude, without limitation, war, civil disobedience, delay in transportation, Eiihwe by suppliers to deliver
equipment, governments! action, terrotism, acts of eny third party, labor dispute, accident, fire, explosion, flood, sovers
weather or other acts of God, power faflurs, shortags of labor or materials, or discovery of asbestos or other hazardows
substence,

A) Exoept a5 set forth in this Section, or as otherwise expressly provided in this Agreement, each Party agrees that (s)
all information contmmnicated to it by the other and identified snd marked as “confidential,” whether before or after
the date hereof, (b) all information identified as confidential to which it has access in connection with the Services
and (c) this Agreement, all zszociated contract documentation and correspondence, and the parties® rights and
oblipations hercunder (collectively, “Confidential Information™), will be, snd will be deemed 1o have hean, received
in eonfidence and will be used enly for purposes of this Agreement, Bach perty agrees to uss the same means it uses
to protect its own confidentia) informatien, but in 2o event less than ressopable means, to prevent the disclosure and
profect the confidentiality of Confidential Tnformation. No Confidential Information will be disclosed by the
recipient party without the prior writeen consent of the disclosing party; provided, however, that each purty mey
disclose this Agreement and eny disclosing party’s Confidential Information to those who are smployed or engaged
by the reciplent party, its agenits or those of its affiliates who have a noed to have access to such information in
ecomection with their employment or engagement, provided the recipient party notifies such persons of the
ohligations set fiorth in this Section and such persons agiee in writing to abide by such obligations.

B) ‘The chligations set forth in subsection 22.A above will not prevent axty party from disclosing information that
belongs to such party ar {g) is already known by the recipient party without an obligation of confidentiality other
then under this Agreement, (b} is publicly knovn or bacomes publicly known through no unauthorized ect of the
recipient party, (¢) is rightfully received from a third party, {d) is independently developed withiout use of the
disclosing party’s Confidential Information or (o) is disclosed without similar resirictions to a third pariy by the
party owning the Confidential Information. If Confldential Informetion 1s required to be disclosed pursuent to law,
reguintion, taviff or & requirement of a governmental authority, or is connection with an arbitration or mediation,
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Special Service Arvangement Agreement
Case Number KY12-2789-05

such Confidential Information may be disclosed pursusnt to such reqeirement so long as the party required to
disclose the Confidential nformation, to the extent possible, provides the disclosing party with timely prior written
notica of such recuirement wnd coordinates with the disclosing party in an effort to fimit the nature and scope of
such required disclosure, Upon written request ot the expiration or texmination of an Attachment or order, all
documented Confidential Infimation (and all copies thereaf) owned by fhe requasting perty (if previously received
by the terminating party) will be returned to the requasting party or will be destroved, with written certification
thereof being given 1o the requesting party. The provisions of this Section shall rmain in effect during the term of
the Agreement and shall survive the ecpiration or ermination theveof fur a period of four (4) years, provided that the
obligations hereunder shall continue in effect for any Confidential Information for 8o long as it is a trads secret
under applicable lew,

+ Bensficial Use. Beneficial Use ocours when the Customer uses the Service or feature of the Service for its intendsd

operations! purpose (excluding training or testing) prior to the full completion of acoeptance testing (“Bencficial Use™).
Upon commencement of Beneficial Use by Customer, payment requirements will begin and the Qustomer shall assume
responafbility for the use and operation of the Service. Customer may not commence Beneficial Use without Company’s
prior written anthorization, which may be withheld in Compeny’s reascnable discretion. Company ls ot liable for Service
deficiencies that oceur during unautharized Beneficial Use, Custorer aclmowledges that service corrections and software

chianges can result in interrupticns {0 novmal system operations,

. Statemenit of Work. Customer’s installation of the Service will begin upon the development of a Statement of Work by

Customer and Company.

. Warranty Peziod. Unless expwressly provided otherwise In thia Agreement, Customer acknowledges thet the Services do not

inchldeawmypﬁiodundﬂmtbﬂlhgfmtbamhevdﬂbeginupm acceptance or Beneficial Use by the Customer.

This Agreement is not binding wpon Company until executed by an euthorized ermployee, parter, or agent of Customer
and Company. This Agresment may not be modified, amended, or superseded other then by & written instrument
executed by both perties, approved by the sppropriate Company organization, and incorporated into Company’s
mechanized system. The imdersigned warrant and represent that the undersigned havo the authority to bind Costomer
and Company to this Agresment.

27.(8) AT&T Kentuoky’s Obligations. AT&T Kentucky agrees at its expense to defend o settle any third-party

claim against Metro Government, its Affiliates, and its and their respective employees and divectors, and to
pay all compensatory Damages that a court may finally award against such parties to the extent the claim
alleges that a Service provided to Metro Government under this Agresment infringes any patent, trademark,
copyright, or trade secret, but not in circumstances where the claimed infringement erises out of or results
from: (a) Metro Government's, its Affiliate’s or a User’s content; (b) modifications to the Service by Metro
Government, its Affiliates or third parties, or combinations of the Service with any sarvices or products not
provided by AT&T Keutucky; (c) AT&T Kentucky's adhersnce to Metro Government's or its Affiliate's
written requirements; or (d) use of the Service in violation of this Agreement,

{b) Metro Govemment’s Obligations. Except as required by law, Metro Government agrees at its expetise to
defend or settle any third-party clajm against AT&T Kentucky, AT&T Kentucky's Affiliates, and its and their
respective employees, directors, subcontractors, and suppliers, end to pay all compeusatory Damages that a
court may finally award against such parties to the extent the claim: (a) arises out of Metro Government’s, its
Affiliate's, or & User's access io, or use of, the Services and the claim is not the responsibility of ATET
Kentucky under Section Vi(e); (b} alleges that & Service infringes any patent, trademark, copyright or trade
secret, and falls within the exceptiéns in Section VI(a); or {c) alleges a breach by Metre Government, its
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Special Service Arrangement Agreement
Case Number KY12-2760-06

Affiliates, or Users of a software license agreement governing software provided in connection with the
Services.

(¢) Infringing Services. Whenever AT&T Kentucky is liable under Seotion Vi(e), AT&T Kentucky may at its
option either procure the right for Metro Government to continue using, or may replace or modify, the alleged
infringing Service so that the Service becomes non-infringing.

(d) Notice and Cooperation. The party seekmgdefmsewsetﬂemem of a third party claim under this Section
VI will notify the other party promptly vpon Jeamning of euy claim for which defense or settlement may be
sought, but failure to do so will have no effeot except to the extent the other party is prejudiced thereby. The
party sseking defense or settlement will allow the other party to control the defense and settloment of the
claim and will reasonably cooperate with the other party.

Pursuant to KRS 45A.455:

(1) It shall bs 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 sclicitation or proposal therefore, in
which to his knowledge:

{a) He, or any member of his immediate family has a financial interest therein; or

(b) A business or crganization in which he or any member of his immediate family has 2 financial
interest as an officsr, director, trustes, pariner, or employee, is a party; or

(¢) Any other person, business, or organization with whom he or any member of his immediate
family is negotiating or hes en arrangement concerning prospective employment is a party. Direct or indirect
participation shall inchxde but not be limited to involvement through decision, approval, disapproval,
recommendation, preparation ofanypu‘tofapmhasereqmat, mﬂnencmgﬂw content of amy specification or
purchase standard, rendering of advice, investigation, auditing, or in sny other advizory 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 socept
from another person, a gratuity or an offer of employment, in connection with any decision, approval,
disapprova), recommendation, preparation of any part of & purchase request, influencing the confent of any
gpesification 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, clzim or confroversy, or
other partioular matter, pertaining to any contract or subcontract and any solicitation or proposal therefore,

(3) It is a breach of ethical standards for amy payment, gratuity, or offer of employment to be made by
or on behalf of # subcontractor under a contrast to the prime contractor or higher tier sebcontractor or any
persen associated therewith, as an inducement for the award of a subcontrect or order.

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

(5) It shall be & breach of ethicel standarda for any public employee or former employee knowingly to
usze comfidetttial information for his actual or anticipated personal gain, or the actus] or anticipated personal
gain of any other person.

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

Page 7 of 20
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Spaclal Service Arrangement Agreement
Case Number KY12-2780-05

Option 1 of
Offer Expiration: This offer shall expire on: 4/16/2013,
Estimated service interval following accoptance date; Negotinble weeks.
Service description:
‘This Special Service Amangement provides Rates and Charges along with the Notes for Cassidian and Cisco Public Safety
Systems Corporation E911 Public Safety Answering Point (PSAP) cquipment and software.
This Agreement is for sixty (60) months.
The service interval will be negotiated.

IN WITNESS WHEREOQF, the parties hereto heve cansed this Agreement to be executed by their duly authorized
representatives on the dates set forth below.,

Accepted by:

Customer: Approved as to Form and Legaliiy:

Loulsville/J County Metro Government

By: m ByM 75)&«9
wthoized Signaty

Wi € OBz
Michaol--€'Conuell

Title: ﬁdo‘fw{ r,-l):{m‘ﬁ)r re e 4
Date: 3t fzz ZQ.‘S' Date: ié(éa X
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Specla! Service Arrangement Agreement

Case Number KY12-2765-05

Option 1 of 1

RATES AND CHARGES

Bedo Elements Nop-Recuring Monthly Rate usoc
1 NGO11 CPE Laase, Prem Based, $.00 %10,824.00

Sentine! Patriot Sys, CPE, MetroSafe
2 NG211 CPE Loass, Sentine! Patriof $.00 $12,881.00

Sys, Software, MetroSafe
3 Maintenance for Sentinel Pstiiot CPE, $.00 $14,372.00

MetroSafe ’
4 Required Maintenance for Sentine! 5.00 $6,482.00

Patriot Software, MetroSafe
5 Sentinef Patriot Installation, $.00 $3.633.00

MetraSafe
6 NGB811 CPE Lease, Aurora, CPE, $.00 $646.00

MsiroSafe
7 NG211 CPE Leass, Aurora, Software, $.00 $3,397.00

MetroSafe
-] Requirad Maintenancs for Aurora $.00 $1,018.00

Software, MetroSafe '

Page 8 of 20
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Special Service Arrangement Agreement

RATES AND GHARGES

10

11

12

13

14

15

16

Aurcra Installation, MetroSafe

CiscolUCM, CPE, MetroSafa

ClscoUCM, Software, MetroSafe

CiscobiCM, Hardware Maintenance,
MetroSafe

CiscoUCM, Scftware Maintenance,

MetroSafe

CiscollCM, Instaliation, MetroSafe

Sentinel Monitor, CPE, MetroSafe

Sentine! MonHor, Software, MetroSafe

$.00

$.00

$.00

$.00

$.00

§.00

Case Number KY12-2769-05
Option 1 of ¢

$228.00

$6.511.00

$4,261.00

$2,137.00

$3,648.00

$1,955.00

§e6.00

$1.650.00

ATST and Customer Confidential Information
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Speclal Service Arangement Agresment

RATES AND CHARGES

17

18

19

20

21

23

Sentinel Monitor, Software
Maintenance, MetroSafe

Sentine! Monitor, inetallation,
MetroSafe

NG911 CPE Lease, Prem Based,
Sentine! Patrict Sys, CPE, Bamreft

NGS11 CPE Lease, Sentine! Patriot
8ys, Software, Bamrstt

Maintsnance for Sentinel Palriot CPE,
Barmott

Required Maintenance for Sentinel
Patriot Boftware, Barrett

Sentine! Patriot installation, Barrett

NG211 CPE Leass, Aurora, Software,
Barreit

$.00

$.00

$.00

$.00

$.00

$.00

$.00

$.00

Case Number KY12-2760-05
Option 1 of 1

$53,00

$8.00

$7,453.00

$8,744.00

$10,204.00

$4,4589.00

$2,189.00

$1,140.00

ATST and Cusfomer Confidential Information
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Special Sarvice Arangemant Agreement

Case Number KY 12-2768-05
Option 1 of 1
RATES AND CHARGES
25 Requirad Malntenance for Aurora $.00 $506.00
Software, Barrett
28 CiscolUCM, CPE, Bareft $.00 $1.861.00
27 ClecolUCM, Software, Barrett $.00 $168.00
28 CigcoUCM, Hardware Mainterance, &.00 $1,018.00
Bamslt
20 GiscolUCH, Installafion, Barrett %.00 $450.00
30 Sentine! Monltor, CPE, Barrett $.00 $66.00
31 Sentinel Monitor, Software, Barraft $.00 $1,140.00
-] Sentinel Monitor, Software $.00 $53.00

Maintenance, Bareft

Pags 12 of 20
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Speciai Sarvice Arrangement Agreoment

RATES AND CHARGES

7

Bantinel Monitor, Instaliation, Sanett

Santinal Patrict instaliation, Jefferson
Cnty Sheriff

Meintenance for Sentine| Patriot CPE,
Jefferson Cnty Sherif

NG911 CPE Lease, Senfinel Fatriot
Sys, Software, Jefferson Crity Sheriff

NG211 CPE Leass, Prem Baaed,
Sentinel Patriot Sys, CPE, Jeflerson
Cniy Sherff

Required Matntenanca for Sentinel
Patriot Software, Jefferson Crly
Shedft

NGE11 CPE Lease, Aurora, Software,
Jafferson Cnly Sheriff

Required Maintenancs for Aurora
Software, Jefferson Cnty Sherdff

$.00

$.00

.00

$.00

$.00

$.00

$.00

$.00

Case Number KY12-2760-05
. Option 1 of 1

$570.00

$1,085.00

$1,264.00

$643.00

$642.00

$188.00

AT&T and Custemer Confidential information
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Speclal Service Arrangement Agreement

Case Numbsr KY12-2769-05
Option 1 of 1

RATES AND CHARGES

41 NGE11 CPE Lease, Prem Bassed, §5.00 $953.00
Sentinel Patriot 8ys, CPE,
Jaffersontown PD

42 NG811 CPE Lease, Sentinel Patriot §.00 $1.230,00
Sys, Sofiware, Jeffersoniown PD

43 Maintenance for Sentinet Patrict CPE, $.00 $1.174.00
Jeffersontown PD

44 Required Maintenance for Sentina $.00 $741.00
Patriot Scftware, Jeffersontown PD

45 Sentinel Patrict Installation, $.00 $543.00
Jeffersentown PD

45 NG@14 CPE Lease, Aurcra, Soflware, $.00 $215.00
Jeffersortown PD

47 Required Malntenance for Aurora $.00 $66.00
Sofiware, Jeffersontown PD

48 NG811 CPE Lease, Prom Based, $.00 $531.00
Senfinel Patriot Sys, CPE, Anchorage
PD

Page 14 of 20
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Special Service Arrangemant Agreament

RATES AND CHARGES

48

&0

51

NG811 CPE Lease, Sentinel Patriot
Sys, Software, Anchorage PD

Maintenance for Sentinel Patrict CPE,
Anchorage PD

Required Maintenance for Sentinal
Pztriot Soflware, Anchomge PD

Sentine! Patriot Installation,
Anchorage PD

NG811 CPE Lease, Aurora, Sofiware,
Asncherage PD

Required Maintenance for Aurora
Software, Anchorage PD

HNG811 CPE Lease, Prem Bassd,
Sentinel Patriot Sys, CPE, Shively

NG911 CPE Leass, Sentinel Patrint
Sys, Software, Shively

$.00

$.00

$.00

$.00

§00

$.00

$.00

$.00

Case Numbar KY12-2769-08
Qption 1 of 1

$417.00

$630.00

$348.00

$357.00

$106.00

$47.00

$845.00

$620.00

AT&T and Customer Confidential Information
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Special Service Arrangement Agreemant

RATES AND CHARGES

&7 Malrenance for Sentinel Patriot CPE,
Shively

53 Required Malntenence for Sentinel

&1

Patriot Software, Shively

Sentinel Patriot Inztaflation, Shively

NG911 CPE l.ease, Aurora, Sofiware,
Shively

Renquired Maintenance for Aurona
Software, Shively

NG911 CPE Lease, Frem Based,
Sentine! Patrict Sys, CPE, 5t
Matthews PD

NG&11 CPE Lease, Sentinel Patriot
Sys, Boftware, S Matthews PD

Maintenance for Sentinel Patriot CPE,
St Metthews PD

§.00

$.00

§.00

3-00

$.00

$.00

$.00

§.00

Case Number KY12-2768-05
Option 1 of 4

$344.00

§447.00

$380.00

$133.00

$56.00

$417.00

$630.00

AT&T and Customer Confidential Information
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Speclal Service Arrangement Agreement

RATES AND CHARGES

ar

&8

Required Maintanance for Sentinsl
Patriot Software, St Matthews PD

Sentinel Patrict installation, St
Matthews PD

NGo11 CPE Lease, Aurora, Software,
8t Matthews PD

Required Maintanance for Auron
Software, St Matthews PD

NG811 CPE Lease, Pram Bassd,
Sentingl Patriot Sys, CPE, U of L PD

NGE11 CPE Lsase, Sentine] Patriot
Sys, Scftware, U of L PD

Maintenance for Sentinel Patriot GPE,
Uof L PD

Required Maintenance for Sentinel
Patriot Software, U of L.PD

$.00

$.00

$.00

$.00

§.00

§.00

$.00

$.00

Case Number KY12-2768-05
’ Option 1 of 1

$340.00

$357.00

$108.00

$47.00

$645.00

§620.00

§844.00

$447.00

ATST and Customer Confidential Information
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Speclal Servics Arrangement Agresment

RATES AND CHARGES

73 Sendinel Patriot installation, U of L PD $.00

T4 NGB11 CPE Lesse, Aurora, Software, §.00
UofLFPD

75 Required Maintenance for Aurora $.00
Software, U of L PD

Case Number KY12-2768-05
Optlion 4 of 1
$380.00
$133.00
$50.00

Page 18 of 20
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Spoclal Service Arrangement Agreement
Caso Number KY12-2760-05
Optlon 1 of 1

RATES AND CHARGES
NOTES:

l. A termination lisbility charge will be applicable if the Customer terminates al} or any part of the service provided in this
Agreemont prior to the end of the sixty (60) month serviee period. The applicable charge is equal to the number of months
remaining in the Agreement term multiplied by fifty percent (50%4) of the monthly retes, °

2. The Customer must subscribe to additiona! elements set forth in this Agreement within the first twelve {12) months of
&cceptance of the Agresment. The addition of elements after the initial twelve (12) monih period will require a now Special

Service Arrangoment,

3. Rates and charges herein are in addition to any applicable tariff rates and charges. Rulos and regulations of the General
Subscriber Services Tariff apply.

4, This Agretment does not cover the following:

- dmmgaumadbydimsuchuﬁre,ﬂood,wmd,wmhquake.

- dlmagescausedbylmmm:eddkmecuord&puwmofﬂ:eeqnipment

- dmngumsdbymwwmrgm.mﬂuwhga,mvolﬂge,brmom&orgrmmdfaultscauaedbycommercialac
power and/or Customer provided generators,

- damages cansed by modifications to the equipment, nnauthorized attachments, alterstions, modification or relocation of

the equipment by mn vnauthorized person,

damuge during shipment other than originat shipraent to the Custosmer.

damage caused by consumables or spilied lquids, impact with other objects.

dnmage caused by any other abuse, misuse, mishandling, misapplication.

damege cansed by software vimses, however introduced. This Agreement does not include hardware or sofiware

replacement that msy be required by the Introduction of software virusses or lost data regerdiess of the cause. Company

orihsnppmtingvendmmnymistinﬁempﬂrmmnwryeﬁoﬁsatummthmmdmmﬁalsms.

Excopt as provided in Note 5 below, in addition, in the case of damage, loss, theft or destruction of the equipment
or software not dus to ordinary wear and tear, the Customer shal be required to pay the expense incurred by the
Corupany in connection with the replacement of the equipment demaged, lost, stolen or destroyed or the expense
incurred in restoring it to its original condition.

3. Company will repair or replace equipment that I damaged by lightning strikes only if the Customer provides and
maintains proper grounding and boading of the squipment as specified in the BS-f-1-- PSAP Site Requirements (2 document
separate from this Agreement). Where improper grounding is found Compeny will repair or replace the deamaged equipment
on a time &nd materials basis &t the Customer’s exponse. ..

7. Customer acknowledges that software installation is limited to the applications sold under this or other AT&T agtesments,

8. Customer aclmowledges that it has reviewed the proposed configueation and reprasents storage sizing iz ndequate for the
current site operations. Future operationa! changes or additional storage requirements mey necesaitate additionat squipment
which will be billable to the Customer,

Paga 19 of 20
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Special Service Arrangement Agreement
Case Number KY12-27658-05
QOption 1 of 1

9. If Customer is a government agency dopendent eatirsly on govemment funding, by executing this Agreement,
Customer warrants that Customer has funds appropriated and available to pay all amounts due herennder through
the end of Customer’s current fiscel period. Customer further agrees to use ressonable efforts to obtaiy all
appropriations and fanding necessary to pay for the Services for each subsequent fiscal period through the end of
the applicable Minimum Payment Period. In the event Customer is unable to obtain the necessary appropriations
or funding for the Services provided under this Agreement, Customer may termiate the Services without liabitity
for the Termination Charges set forth in section § (Termination) upon the following conditions: (i) Customer has
taken all actions necessary to obtain adequate appropriations or fanding; (1i) despite Customer’s best efforts funds
have not been appropriated and are otherwise unavailable to pay for the Services; and (iif) Customer has
negotiated in good faith with AT&T to develop revised terms, an alternative payment schedule or a new
agresment to accommodate Customer’s bidget. Custamer must provide AT&T thirty (30) days® written notice of
its intent to terminate the Services under this section. Termination of the Services for failure to obtain necessary
appropriations or funding shall be effective as of the last day for which funds were appropristed or otherwise
made available. if Customer terminates the Services under this Agreement under this section, Customer agrees as
follows: (i} it will pay ail amounts due for Services incwsred through date of termination, and reimburse all
unrecovered non-recwrring charges; and (if) it will not contract with any other provider for the same or
substantiaily similar services or equipment for a period equat to the original Minimum Payment Period for such
Service(s).

1. (a) Subject to AT&T Kentucky's reasonable security requirements and not more than once every
twelve (12) months, Metro Government may, at its own expenge, review AT&T Kentucky's relevant
billing recorts for a period not to exceed the preceding 12 moaths, for the purpose of assessing the
accuracy of AT&T Kentucky’s invoices to Metro Government, Metro Government may employ such
assisiance, ns it deems desirable fo conduct such reviews, but may not employ the assistance of any
entity that derives & substantial portion of its revenuss from the provision of services that are
substantially similar to the Services provided hereunder or any person who has previously made
prohibited use of AT&T Kentucky's Confidentisl Information. Metro Government shall cause any
person retained for this purpose to execute a non-disclosure agreement provided by AT&T
Kentucky. Such reviews shall take place at a time and place agreed upon by the parties. Metro
Government’s normal internal invoics reconciliation procedures shall not be considered a review of
AT&T Kentucky's relevant billing records for purposes of this Section.

(b)  AT&T Kentucky shall prampily comect any billing errar that is revealod in 2 billing review, including
refimding any overpayment by Metro Government in the form of a credit 3 soon a3 reasonably practicable
under the circumstances,

()  AT&T Kentucky shall cooperate in any Metrn Government billing review, providing AT&T
Kentucky billing records as reasonably necessary to verify the sccuracy of AT&T Kentucky’s
invoices. AT&T Kentucky may redact from the billing records provided to Metro Government any
information that reveals the identity or non-public information of other AT&T Kentucky customers or
other AT&T Kentucky Confidential Information that is not relevant 1o the purposes of the review.

All trademarks or service marks contained heroin ere the property of the respective owners.

END OF ARRANGENMENT AGREEMENT OFTION 1
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