Minute Book 85 319
MOUNTAIN BROOK CITY COUNCIL
PRE-MEETING DISCUSSION
FEBRUARY 11, 2013

The City Council of the City of Mountain Brook, Alabama met in public session in the temporary City

Hall at 5:45 p.m. on Monday, the 11th day of February, 2013. The President of the City Council called the
meeting to order and the roll was called with the following results:

Present: Virginia C. Smith, Council President
Amy G. Carter, Council President Pro Tempore
Jack D. Carl
William S. Pritchard III
Jesse S. Vogtle, Jr.
Lawrence T. Oden, Mayor

Also present were City Attorneys Whit Colvin and James Griffin, City Manager Sam Gaston, and City
Clerk Steven Boone.

1. AGENDA

L.

School Superintendent Dicky Barlow to address the City Council regarding school security.

The Board of Education requests that the City provide a second School Resource Officer (SRO) to the
school system. If approved, one SRO will be assigned to the High School, Brookwood Forest
Elementary, and Cherokee Bend Elementary. The second SRO will be assigned to the Junior High,
Crestline Elementary, and Mountain Brook Elementary. The City Council assigned Council members
Carter and Pritchard to meet with the City Manager and Police Chief to consider the request and report
back to the City Council if necessary.

Amendment and re-adoption of tree protection ordinance — Whit Colvin and Sam Gaston. (Ordinance
No. 1884 was added to the formal agenda.)

Latent conditions costs for the municipal complex project — Brad Tew of Brasfield & Gorrie. (Motion
2013-025 was added to the formal agenda.)

Fountain costs for the municipal complex — Nimrod Long,.

After updating the City Council on the fountain project, it was agreed that further study is necessary
and Mr. Long will report back to the City Council at a later date.

Screening of roof equipment at the municipal complex — Brad Tew of Brasfield & Gorrie.

Brasfield & Gorrie along with the architects are finalizing the design and pricing of the contemplated
screening and will report back to the City Council at a later date.

Safe- Routes-to-Schools sidewalk projects — James Griffin. (Motion 2013-024 was added to the
formal agenda.)

Cherokee Forrest Neighborhood to address the City Council regarding the Highway 280 modifications
by ALDOT.

Mr. Schlinkert on behalf of the neighborhood requested that the Mayor and City Council continue

pressuring the Alabama Department of Transportation (ALDOT) to amend its planned modifications
to U. S. Highway 280 with respect to the Cherokee Road and Mountain Brook Plaza intersections. He

also requested that the City meet with the Governor as well.

Steven Boone, City Clerk
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MINUTES OF THE REGULAR MEETING OF THE
CITY COUNCIL OF THE CITY OF MOUNTAIN BROOK, ALABAMA
FEBRUARY 11, 2013

The City Council of the City of Mountain Brook, Alabama met in public session in the temporary City
Hall at 7:00 p.m. on Monday, the 11th day of February, 2013. The President of the City Council called the
meeting to order and the roll was called with the following results:

Present: Virginia C. Smith, Council President
Amy G. Carter, Council President Pro Tempore
Jack D. Carl
William S. Pritchard 111
Jesse S. Vogtle, Jr.
Lawrence T. Oden, Mayor

Also present were City Attorneys Whit Colvin and James Griffin, City Manager Sam Gaston, and City
Clerk Steven Boone.

The City Council President stated that a quorum was present and that the meeting was open for the
transaction of business.

1. RECOGNITION OF GUESTS

President Smith recognized representatives of Boy Scout Troop 63 in attendance for their “Citizenship
in the Community” merit badge requirement.

2. CONSENT AGENDA

Council President Smith announced that the following matters will be considered at one time on the
consent agenda provided no one in attendance objects:

Approval of the minutes of the January 28, 2013 meeting of the City Council.

Approval of the minutes of the January 30, 2013 special meeting of the City Council.

2013-020  Authorize the execution of [two] contracts between the City and Exhibit 1,
Allcomm Wireless for the 1) installation (and relocation) of Appendix 1
communication antennae system and 2) a distributed antenna
system for the municipal complex.

2013-021  Authorize the execution of a letter of [conditional] approval to Exhibit 2,
lease Crown Castle of an additional 831 square feet of space Appendix 2
adjacent to the existing communications tower site located at the
City’s Public Works facility.

2013-022  Set a public hearing for March 11, 2013 at 7 p.m. to consider an Exhibit 3
ordinance amending the PUD development plan for the Lane Parke
development (Ordinance No. 1871 adopted May 21, 2012).

2013-023 Authorize the creation of the “City of Mountain Brook Flexible Exhibit 4,

Benefit Plan” non-interest bearing checking account at Iberia Bank. Appendix 3
2013-024  Motion authorizing Mayor to send letter to ALDOT requesting a Appendix 4
Motion delay in the construction of the Dexter Avenue sidewalk.
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2013-025  Approve the expenditure of certain unanticipated construction costs Appendix 5
Motion incurred for the new municipal complex project (to be charged
against the latent conditions construction budget line item).

2013-026  Motion appointing Amy Carter as Council President Pro-Tempore.
Motion [Lawrence T. Oden resumed the office of Mayor and Virginia
Smith resumed the office of President.]

Thereupon, the foregoing minutes, resolutions and motions were introduced by Council President
Smith and their immediate adoption was moved by Council member Vogtle. The minutes, resolutions and
motions were then considered by the Council. Council member Pritchard seconded the motion to adopt the
foregoing minutes, resolutions and motions. Then, upon the question being put and the roll called, the vote
was recorded as follows:

Ayes: Virginia C. Smith, Council President
Amy G. Carter, Council President Pro Tempore
Jack D. Carl
William S. Pritchard I11
Jesse S. Vogtle, Jr.

Nays: None

Council President Smith thereupon declared that said minutes and resolutions (nos. 2013-020 through
2013-023) and motions (nos. 2013-024 through 026) are adopted by a vote of 5—0, and as evidence thereof,
she signed the same,

3. CONSIDERATION OF AN ORDINANCE (NO. 1884) AMENDING CHAPTER 34 OF THE
CITY CODE WITH RESPECT TO REGULATIONS REGARDING THE DESTRUCTION,
ETC. OF TREES, SHRUBS; REMOVAL OF DIRT, TURF, ETC. FROM CITY RIGHT-OF-
WAY (“TREE PROTECTION ORDINANCE?”) (EXHIBIT 5)

Council President Smith introduced the ordinance in writing and invited comments and questions from
the audience. There being no discussion or comments, Council member Pritchard made a motion that all
rules and regulations which, unless suspended, would prevent the immediate consideration and adoption of
said ordinance be suspended, and that unanimous consent for the immediate consideration of said ordinance be
given and that the reading of the ordinance at length be waived. The motion was seconded by Council member
Vogtle and was carried, as follows:

Ayes: Virginia C. Smith, Council President
Amy Carter, Council President Pro Tempore
Jack D. Carl
William 8. Pritchard III
Jesse S. Vogtle, Jr.

Nays: None
The President of the Council declared the motion carried by a vote of 5—0.

After said ordinance had been considered in full by the Council, Council member Pritchard moved for
the adoption of said ordinance. The motion was seconded by Council member Vogtle. Thereupon, Council
President Smith called for vote with the following results:

Ayes: Virginia C. Smith, Council President
Amy Carter, Council President Pro Tempore
Jack D. Carl
William S. Pritchard I11
Jesse S. Vogtle, Jr.

Nays: None
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The President of the Council declared that the ordinance (No. 1884) is hereby adopted by a vote of
5-0 and, as evidence thereof, she signed the same.

4. ANNOUNCEMENT REGARDING THE NEXT REGULAR MEETING OF THE CITY
COUNCIL

Council President Smith announced that the next meeting of the Mountain Brook City Council will be
held on Monday, February 25, 2013 at the [temporary] Mountain Brook City Hall located at 3928 Montclair
Road, Suite 230, Mountain Brook, Alabama 35213. Please visit the City’s web site (www.mtnbrook.org) for
more information.

5. EXECUTIVE SESSION AND ADJOURNMENT

There being no further business to come before the City Council, it was moved by Council member
Pritchard that the City Council convene in executive session to discuss a matter involving pending litigation.
The motion was seconded by Council member Vogtle. The City Attorney certified that the subject of said
executive session was allowed pursuant to the Open Meetings Act. Then, upon the question being put and the
roll called, the vote was recorded as follows:

Ayes: Virginia C. Smith, Council President
Amy Carter, Council President Pro Tempore
Jack D. Carl
William S. Pritchard III
Jesse S. Vogtle, Jr.

Nays: None

President Smith declared that the motion carried by a vote of 5-0 and then asked that the members of
the audience be excused. President Smith also announced that the City Council will adjourn upon conclusion

of the executive session. %

Steven Boone, City Clerk

EXHIBIT 1
RESOLUTION NO. 2013-020

BE IT RESOLVED by the City Council of the City of Mountain Brook, Alabama that the City
Council hereby accepts the proposal submitted by Allcomm Wireless, Inc. for the installation of public safety
communication antenna and the relocation of related equipment from the leased space to the new municipal
complex.

Check
One
__X__ Option 1 (8 antenna system)/relocation services—$26,923.25
Option 2 (3 antenna system with combiner)/relocation services—$35,685.23

BE IT FURTHER RESOLVED by the City Council of the City of Mountain Brook, Alabama that
the City Council hereby authorizes the execution of a contract for the aforementioned services, in the form as
attached hereto as Exhibit A subject to review and such modifications that may be recommended by the City
Attorney.
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BE IT FURTHER RESOLVED by the City Council of the City of Mountain Brook, Alabama that
the City Council hereby authorizes the execution of a contract for the installation of a Distributed Antenna
System (DAS) for the municipal complex and the execution of an agreement related thereto, in the form as
attached hereto as Exhibit B subject to review and such modifications that may be recommended by the City
Attorney.

APPENDIX 1

EXHIBIT 2
RESOLUTION NO. 2013-021

BE IT RESOLVED by the City Council of the City of Mountain Brook, Alabama that the City
Council hereby authorizes the Mayor to execute a letter indicating conditional agreement by the City to lease
an additional 831 square feet of land adjacent to the existing wireless communication tower located at the
City’s Public Works facility (Crown Castle ID: 874943), in the form as attached hereto as Exhibit A, such
conditions being:

1) recommendation by the Planning Commission, and
2) review and mutual agreement of terms expressed in an “Amendment to the Ground Lease”

APPENDIX 2

EXHIBIT 3
RESOLUTION NO. 2013-022

BE IT RESOLVED by the City Council of the City of Mountain Brook that, at the meeting of the
City Council to be held on Monday, March 11, 2013, at 7:00 p.m., in the [temporary] Council Chamber of the
Mountain Brook City Hall, the City Council will hold a public hearing regarding the adoption of an ordinance
amending the Lane Parke Planned Unit Development (PUD) master development plan previously approved by
the Mountain Brook City Council (Ordinance No. 1871 adopted May 21, 2012).

BE IT FURTHER RESOLVED by the City Council of the City of Mountain Brook that the City
Clerk be, and he hereby is, authorized and directed to cause to be published not fewer than twenty-two (22)
days prior to March 11, 2013, by posting in five (5) conspicuous places within the City of Mountain Brook, as
follows: City Hall — 3928 Montclair Road, Gilchrist Drug Company - 2805 Cahaba Road, Joe Muggs
Newsstand - 2037 Cahaba Road, Piggly Wiggly Food Store 4 - 93 Euclid Avenue, and The Invitation Place -
3150 Overton Road notices of said public hearing in words and figures substantially as follows:

“NOTICE OF PUBLIC HEARING

PROPOSED REZONING
ZONING NOTICE

Notice is hereby given that at a regular meeting of the City Council of the City of Mountain Brook to
be held on Monday, March 11, 2013, at 7:00 p.m., in the temporary Council Chamber of the Mountain Brook
City Hall located at 3928 Montclair Road, Suite 230, Mountain Brook, Alabama 35213, the City Council will
hold a public hearing regarding a proposal that the City Council adopt an ordinance in words and figures
substantially as follows:

‘ORDINANCE NO.
AN ORDINANCE TO AMEND LANE PARKE DEVELOPMENT
PLAN PREVIOUSLY APPROVED BY ORDINANCE 1871
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BE IT ORDAINED by the City Council of the City of the City of Mountain Brook, Alabama, as
follows:

1. Development Standards. The Master Development Plan and the materials submitted by the
applicant, as required by Section 129-265 of the Mountain Brook City Code, as approved upon the adoption of
Ordinance 1871 dated May 21, 2012 are hereby amended to include the changes specified in Exhibit A

attached hereto.

2. Description of Affected Property. The property that is the subject of the rezoning approved by this
ordinance is described as follows:

A parcel of land being situated in the Northeast quarter of the Northwest quarter and the Southeast
quarter of the Northwest quarter of Section 8, Township 18 South, Range 2 West, more particularly
described as follows:

Begin at the Southwest Corner of the Northeast Quarter of the Northwest Quarter of Section 8,
Township 18 South, Range 2 West; being the Point of Beginning; thence run Northerly along the West
line of said Quarter - Quarter a distance of 665.12 feet; thence right 91°-08'-04” a distance of 1325.11
feet; thence right 88°-58'-55” a distance of 74.22 feet; thence right 37°-49'-05” a distance of 736.41
feet; thence right 52°-46'-30” a distance of 62.37 feet; thence right 00°-14'-22” a distance of 179.92
feet; thence left 90°-58'-32” a distance of 355.39 feet; thence right 88°-43'-29” a distance of 24.53
feet; thence left 87°-29°-35” a distance of 139.13 feet; thence right 89°-27'-49” a distance of 14.61
feet; thence left 117°-30'-00” a distance of 175.92 feet; thence right 84°-32'-17” a distance of 46.85
feet; thence tangent to a curve to the left having a radius of 1243.26 feet and a central angle of 9°-20'-
05 along the curve an arc distance of 202.55 feet; thence right 62°-49'-52” from the tangent of said
curve a distance of 329.33 feet; thence tangent to a curve to the left having a central angle of 18°-00'-
50” and a radius of 66.12 feet an arc distance of 20.79 feet; thence left 2°-03°-01” to the tangent of a
curve to the left having a central angle of 34°-34°-36” and a radius of 60.77 feet, an arc distance of
36.67 feet; thence continue from the tangent of said curve a distance of 45.64 feet; thence right 90°-
00°-00” a distance of 119.49 feet; thence right 33°-25'-36” a distance of 245.11 feet; thence right 0°-
00'-42” a distance of 377.82 feet to the Point of Beginning.

Said Parcel contains 27.59 acres more or less.

3. Repealer. All ordinances or parts of ordinances heretofore adopted by the City Council of the City of
Mountain Brook, Alabama that are inconsistent with the provisions of this ordinance are hereby expressly
repealed.

4. Severability. If any part, section or subdivision of this ordinance shall be held unconstitutional or
invalid for any reason, such holding shall not be construed to invalidate or impair the remainder of this
ordinance, which shall continue in full force and effect notwithstanding such holding,

S. Effective Date. This ordinance shall become effective immediately upon adoption and publication as
provided by law.’

At the aforesaid time and place, all interested parties will be heard in relation to the changes proposed
by said ordinance.”

BE IT FURTHER RESOLVED that the City Clerk be, and he hereby is, further authorized and
directed to give written notice of the hearing to the owners of the property located in whole or in part within
500 feet from the boundaries of the property described in this resolution in the form and manner and within the
time required by Act No. 1123 of the 1973 Regular Session of the Legislature of Alabama.

BE IT FURTHER RESOLVED that the City Clerk be, and he hereby is, further authorized and
directed to publish one insertion of the Notice herein above set out, which includes the proposed ordinance,
one time, not less than twenty-two days prior to the public hearing provided for therein, in The Birmingham
News, a newspaper of general circulation in the City of Mountain Brook, and one week after such first
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insertion to cause to be published again in said newspaper a synopsis of said proposed ordinance in lieu of a

full copy of the same, which synopsis shall refer to the date and name of the newspaper in which the proposed
ordinance was published in full.

J:\Minutes & Agendas\Council\2013\20130211 Minutes.doc February 11, 2013



326 Minute Book 85

DESIGN STANDARDS & PATTERN BOOK

ResipENTiaL BuiLpings Massine Nores
NoiEes 2 Storr Bumpincs
Tnuupmql
On the face fi g the pri street, hereafter called the “Primary
P-ade,:beﬁmuoqnhnﬂhawnrmmpnencynfﬁ%m%aﬁh:
fagade.
¢ On the Primary Pacade, cach upper story shall have a transparency of N
15% to 40% of the facade. - A
¢ Bay windows and balconics may extend up to 5’ over the front bullding | » & T ’ i ,_ﬂ:g
line on upper starkes, and shall extend a minimum of 3’ and a mazi 3§§i [:I. [ | [ 758
of §* from the bullding faade. ; L R 4
«  Each building shall have ot Jeast one Enhanced Prmary Entrance (EPE) g 3 []‘[‘ I U:[I m‘_‘l ﬁ _I—F EE
1 % Scories Max ”‘"M/
{EPE) if encoaching "
Iutn‘l:tn:k Bmmn

* Forbulldings froncing oa Park Lane Coutt South and/or Mata
Street. (“Leasing” effice in rexidentia) compenent exchided .

Pi::ludRoofhiuing
For buildings fronting on Park Lane Court South and/or Main Sucet
ground floor clevation is required o be 15" to 4" above grade at frome
Building line. (*Lessing® offce in residential comp S aded)

¢ Two story bulldings with a pitched roof shall have o mazimum cornlce/
eaves helght of 26", Three story buildings shall have a maximam cornicel
eaves height of 36°. Four itory buildiegs shall have s maximum cornicel
caves beight of 46° with a marimum bull ding belght of 66

*  Acceptable roof pitch range is 5112 to 14:12,

*  Pirched rnofs must not exvend more than 20° above the eaves.

¢ Pirched roof structures may coatsin sddkional fioor area which may be

without counting towards the story maximum for purposes of

the Regulating Plan, provided any additional 8cor area is amociated with
and sccemoay to the floor area of the Inferior mory In this coadition,
the marimum coraice height may be exceeded by 3'. provided chat o b
transparency of 15% to 45% b provided for the halfstory through the
use of dormers,

Rn Roof Massings
Pasapers must extend a minimum of 3° above the top of the roof seructure
if usBlized.

¢ Pasapens must occur within the marimum building height,

¢ Buildings or residential spaces with a fat roof and parapetare nor required
to have a cornice/caves line distinct fom the top of the parapet.

¢ All rooftop equipment shall fall within the permissible roof beights,
be located away from slopes or areas exposed to the public mret. and
otherwise be screened from view from adjacent public streets or be
incorporated Into the siim of the bullding or insernal to the block.

Bey Rhythm:

¢ Difierentiared bays should be expresied on each face of a building or
idential space direcdy fronting a public space or streer.

¢ Bays shall be & minlmum of 25" andnmﬂmmofso wide on Primary
Fronages. On aoy hcade that Is visible from a public right of way that

Lsdlmcdyndpumtonmnd’?ﬁmxyﬂmngsulnuoxhy-hﬂ
dj tothe Primary Facade. Where chese

Msmm“'hh@&qnmhmmmﬁuﬂmlﬂon
axch as bays or pllaten, for ot Jeast 20% of the facade in addition to the

first bay adjacent to the Primary Facade.

AS AMENDED: MARCH 11, 2013
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DESIGN STANDARDS 8 PATTERN BoOOK

Massing DiAGRAMS ResipentiaL Buiribings

3 Story BuiLDINGs 4 Story Buiipincs

~ N

i N A, N TT 0w EEE = 38
.Q; | RN IR -ﬂ:i i 3
55% ; Il o iil " °=% “ﬁ W OINE W W liﬁ m {5k
ISPl LR T RS N T
s s
* For buildings froaeinp on Pick Lane Court South and'or Main * Forbulldiaps froning on Peck Lane Court South and'or Maln
Street. (*Leasing” office ln mp excluded), Steeet, (" Leasinp” office in '] P excluded|.

AS AMENDED: MARCH 11, 2013

AINDFUL OF THE PAST. LOOKING TO THE FUTURE

J:\\Minutes & Agendas\Councii\2013\20130211 Minutes.doc Februarv 11.2013



328 Minute Book 85

EXHIBIT 4
RESOLUTION NO. 2013-023

BE IT RESOLVED by the City Council of the City of Mountain Brook, Alabama that the City
Council hereby authorizes establishment of the “City of Mountain Brook Flexible Benefit Plan” non-interest
bearing checking account at Iberia Bank (and the closure of the existing Flexible Benefit Plan checking
account #632589).

BE IT FURTHER RESOLVED by the City Council of the City of Mountain Brook, Alabama that
the City Council hereby authorizes the execution of the Zero/Target Balance Account Services Agreement, in
the form as attached hereto as Exhibit A.

BE IT FURTHER RESOLVED by the City Council of the City of Mountain Brook, Alabama that
the City Council hereby authorizes the execution of such other documents required by Iberia Bank for the
establishment of such checking account including the execution of signature authorizations to include either
the City Manager or Finance Director.

APPENDIX 3

EXHIBIT 5
ORDINANCE NO. 1884

AN ORDINANCE AMENDING CHAPTER 34 OF THE CITY CODE

BE IT ORDAINED by the City Council of the City of Mountain Brook that Chapter 34 of the City
Code shall be amended to include the following:

Section 1. Amendatory Provision — Destruction, etc. of trees and shrubs;
removal of dirt, turf, etc.

(a) It shall be unlawful for any person, without prior approval of the City, to cut down, destroy,
remove, steal or injure any tree, plant or shrub, or to remove any substance, earth, dirt or turf from
any public street or square or in any yard, ground or park belonging to the City; provided however
that actions undertaken at the direction, of the City by its employees or contractors for the general
maintenance and upkeep of any yard, ground or park belonging to the City shall be excepted from
the application of this ordinance.

(b) Any person who shall violate any provision of this section shall, upon conviction thereof, be
punished within the limits and as provided by section 1-9 of the City Code.

Section 2. Severability. If any part, section or subdivision of this ordinance
shall be held unconstitutional or invalid for any reason, such holding shall not be construed to invalidate or
impair the remainder of this ordinance, which shall continue in full force and effect notwithstanding such
holding.

Section 3. Effective Date. This section shall become effective immediately upon
adoption and publication as provided by law.
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L/lemorandum

Te: Sam Gaston, City Manager

cc: Mayor and members of the City Council
From: Steven Boone

Date:  2/8/2013

Re: Alicomm Wireless action items to be considered on February t1, 2013

Relocation and new antenna
The City engaged certain third parties to assist with the relocation from the old munieipal complex to
the leased space and will require such services again to fueilltate the move back.

‘The publie safety communication systems wili require the purchase and installation of new antenna
on the rooftop of the police building along with move related services with respect to the peripheral
communications equipment. The antenna installed at the Office Park location are eomprised of the
old antenna which were retrofitted for use during the temporary relocation and cannot be used at the
new location.

‘The new antenna and move related serviees (Resolution No, 2013-020 Exhibit A) includes two
options. Option 1 is sn § antenna set-up at a cost of $26,923.25 (including the move related services
and set-up). Option 2 is & 3 antenna set-up with a combiiner to allow for the reduction in the number
of antenna required. This option, including the move related services, will cost $35,685.23. In
addition, there will be 8 BAG change-order in the amount of $7,200-$10,000 for conduit and roof
mounts. The conduit running from the roof to the server room were suthorized (yet to be formally
approved by the City Council) so that regular coax cable could be used instead ef the significantly
more costly plenum coax cable. Captain Hagood and a representative from Allcomm will be present
to discuss further the two antenna options. 1 understand that the tops of the antenns will be visible
from a distant vantage point.

Distributed Antenna System (DAS) #€

The system described above provides radlo communications to and from the building. The DAS
(Resolution No. 2013.020 Exhibit B) transmits and boosts the radio signa! throughout the building
and is required duc to obstructions. The DAS instalied will cost $64,900. Again, technicians will be
availabie Monday to answer specific questions that you may have sbout this system.

£ $50,000 Treluded Tn Hi Doz
;ijd’—ﬁr— {-‘A. DAS,
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g Alicomm

Wireless, Inc.

Quote Standard Coax

January 31, 2013

initial Site Prep

instali unused MiP operator pasition

at new Dispeich building

Install Antenna system for console radios

8 antennas on upper roof

5 for conscle
radios
2 for Back up
radios

11for BDA
1 GPS antenna for
Spectracom

Station 3 She prep
Verify operation of backup
s

Op:
Move the 2 multi-channel radios
Assist dispatcher move to Back up site (station3)

Primary Equipment Move
Puil MIP Rack from existing
{ocation and transport to new

dispatch

install MIP conscto sysiem and test

for proper operation

Move main operator position computers
and Back up radios

Asaist dispaicher move to new buikiing
Additional equipment (in car data antenna

system)
Equipment $16,123.25
tabor $10,800.00
Tota! $26,923.25

EXBIBIT A

APPENDIX 1

s AliCOMM © e

Allcomm Wireless, Inc. ("Alicomm”), and the City of Meuntaln Brook, Alsbama ("Customer”) enter

Wireless, Inc. into this *Agreement’, pursuant to which Customer wit purchase and Allcomm will sell the System, as

Quote Standard Coax with Combiner

described below. Allcomm and Customer may be referred to individually as a “Party* end collectively
as the “Parties.” For good and vaiuable consideration, the Parties agree as follows:

January 31,2013 Section 1 EXHIBITS
The exhibits listed below are incorporated into and made a part of this Agreement In interpreting this
and any the meln body of this Agreement takes precedence over
Inltial Site Prep the exhibits and any inconsistency between Exhibits A through D will be resolved in their tisted order.
Install unused MIP oparator position Exhibit A *Payment Schedule”
at new Dispatch building Exhibit B “Alicomm Proposal” datad January 31, 2013, as may be amended by the parties
Install Antenna system with combiner for Exhibit C “Service Terms and Conditions®
consoie radios Exhiblt D “System Acceptance Certificate”
3 antennas on upper roof
2 for console Section 2 DEFINITIONS
ragios
< Capitalized terms used In this Agreement have the following meanings: <
1for BDA E &
1 GPS antenna for a 2.1. *Acceptance Tests” means those tests described in the Acceptance Test Plan, included in Exhibii =]
com g o. E
Station 3 She prep 2.2.*Beneficial Use” means when Customer firsl uses the System or a Subsystem for operationa!
Verity operation of backup purposes (excluding training or testing).
Ops
Move the 2 mutti-channel radics 2.3.°Ci means any i ion that is in written, graphic, verbal, or
machine-recognizable form, and is marked, or et the time of as being
orits orif the i ion is In verbal form, It is identified as confidential at the

Assist dispatcher move te Back up site (station3)

time of disclosure and is confirmed in writing within thitty (30) days of the disclosure. Confidential
Information doea not include any information that: is or becomes publicly known through no wrongful

Primary Equipment Move act of the recelving Party; is slready known to the receiving Party without restriction when it is
Pull MIP Rack from existing disclosed; Is or becomes, rightfully and without breach of this Agreement, In the receiving Party's
locnli?;' and transport to new without any s ped by the receiving

Party without h of thi . oris i i i
e system andtest uﬁsd«?:gb;:;cy. of this or is explicitly for release by written suthorization of
for proper operation
Mave main operator position computers 2.4.“Contract Price” means the prica for the System, excluding applicable sales or simiiar taxes and
and Back up radios freight charges

Assist dispatcher move to new building
Additional equipment (in car data antenna
system)

Equipment $25,285.23
Labor $10,400.00
Total $35,685.23
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2 6. *Effective Date” means that date upon which the tast Party executes this Agreement

2.6. "Equipment” means the equipment that Customer purchases from Allcomm under this
Agreement. Equipment that is part of the System in the Equipment List, inchuded in Exhibit C.

27. "Force Majeure’ means an event, circumstance, or act of a third party that is beyond a Party's
reasonable control (e.g., an act of God, an act of the public enemy, an act of & govemment entity,
sirikes or other labor fires, fioods, epidemics, embargoes,
war, end riots).

2.4 “Infringement Claim® means a third party claim alleging that the Equipment manufactured by
Allcorm or the Allcomm Software infringes upon the third party's United States patent or copyright.

29 *Alicomm Software® means Software that Allcomm or its affiliated company owns,
2.10. *Non-Allcomm Software® means Software that enother party owns.

2.11. "Open Source Software” (also calied *freeware” or “shareware™) means software thet has its
undertying source code freely aveliable to evaiuate, copy, and modify.
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2.12. *Proprietary Rights® means the patents, patent L , trade

secrets, trademarks, trade names, mask works, know-how, and other inteliectual property rights In

and to the Equipment and Software, including those created or produced by Alicomm under this
and any bug fixes, updates or toor

‘works from the Software whether made by Allcomm or another party.

2.13. "Software’ means the Allcomm Software and Non-Allcomm Software, In object code format that
Is fumished with the System or Equipment.

and thetere ibed in

2.t4.
Exhibit C.

2.15. "Subsystem” means a major part of the System that performs specific functions or operations.
Subsystems are described in Exhibit C.

means the

2.18. "System” means the Equipment, Software, and Incidentai hardware and materials that are
combined together into an integrated system; the System is described In Exhibit C.

means the

2.17. "System Tests have been successfully compiated.

2.18. "Warranty Period” means one (1) ysar from the date of System Acceptance or Beneficial Use,
whichever occurs first.

Section 3 SCOPE OF AGREEMENT AND TERM

3.1. SCOPE OF WORK. Alicomm will provide, Install and test the System, and perform Its other
i all in with this Customer wili perform its

In with this

3.2. CHANGE ORDERS. Either Perty may request changes within the generai scope of this
Agreement. if 2 requested change causes an Increase of decrease in the cost os time required to
perform this Agreement, the Parties will agree to an equitable adjustment of the Contract Price,
Performance Schedule Included In Exhibit C, or both, and will reflect the adjustment in a change
order, Neither Party Is obligated to perform requested changes unless both Parties execute a written
change order.

3.3. TERM. Uniess with other p: of this or by
mutual agreement of the Parties, the term of this Agreement begins on the Effective Date and
continues until the date of Finai Project Acceptance or expiration of the Wamanty Period, whichever
occurs iast

3.4. ADDITIONAL EQUIPMENT OR SOFTWARE. For three (3) years after the Effactive Date,
Customer may order additionai Equipment or Software U it Is then available. Each order must refer to
this Agreement and must specify the pricing and dalivery terms. Notwithstanding any additional or
contrary terms In the order, the p of this (except for pricing, delivery,
passage of title and risk of loss to warranty and payment terms) will
govem the purchese end sale of the additional Equipment or Software. Title and risk of loss to

ti wili pass at ship warranty will commance upon deilvery, and payment is
due within twenty (20) days after the invoice date. Alicomm will send Customer an Invoice as the
edditional Equipment Is shipped or Software Is icansed.

3.5. THIRD PARTY SOFTWARE. Any Third Party Software is licensed to Customer in accordance
with the standard license, terms, and restrictions of the copyright owner on the Effective Date.
Alicomm makes no or of any kind Third Party Software. Third
Party Software mey Include Open Source Software. All Open Source Software is licensed Io
Customer In accordance with, and Customer agrees to abide by, the provisions of the standard
license of the copyright owner. Upon request by Customer, Alicomm wili use commerciaily
reascnable efforts to determine whather any Open Source Software will be provided under this
Agreement; and if so, identify the Open Source Software and provide to Customer a copy of the
appiicable standard license (or speciy where that license may be found); and provide to Customer &
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City of Mountain Brook, Alabama

Aftn: Greg Hagood

New City Hal Building & Fire Station # 3
Mountain Brook, AL 35223

5.4.4 Customer may change this information by giving written notice to Allcomm.
Section 6 SITES AND SITE CONDITIONS

6.1. ACCESS TO SiTES. in addition to lis in this

Customer wiii provide a designated project manager; all necessary construction and bullding permits,

zoning variances, iicenses, and any other approvals that are necessary to develop or use the sites;

and access fo the work sites as reasonably requestad by Alicomm 8o that it may perform lts duties n
with the F of Work, both Included in Exhibit B. if the

Statement of Work so indicates, Alicomm may assist the Customer in the local bulding permit

process.

6.2. SITE CONDITIONS. Customer will ensure that all work sites it provides will be safe, secure, and
In compliance with ail 2pplicable industry and OSHA standards. To the extent applicable and uniess
the Statement of Work states to the contrary, Customer will ensure that thase work sites have
adequate: physical space; air conditioning and other environmental conditions; electrical power
outlets, and and or other i tines (i g modem
sccess and ies), ali for the use and

of the System. Before Instatling the Equipment at a work sile, Allcomm will Inspect the work site and
advise Customer of any apparent or ies with the i of this
Section. This Agreement Is predicated upon normai soil conditions as defined by the version of E.IA.
standard RS-222 In effact on the Effective Date.

6.3, SITE ISSUES. If a Perty determines that the sites identified in Exhibit B are no longer avallable or
desired, or if e adverse or Iatent itions at any site differ from
those Indicated in Exhibit C, the Parties will promptly investigate the conditions and will select
replacement sites or adjust the installation plans and specifications as necessary. If change In sites or
to the il plans and causes a change In the cost or time to perform,
the Parties will equitably amend the Contract Price,
er.

Performance Schedule, or both, by a change

Saction 7 TRAINING

Any training to be provided by Alicomm to C wili be inthe of Work.
Customer will notify Alicomm Immediately fi a date change for a scheduled tralning program is
required. If Alicomm Incurs additional costs because Customer reschedules a training program Isss
than thirty (30) days before its scheduled start date, Alicomm may recover these additional costs.

Saction 6 SYSTEM ACCEPTANCE

8.1. COMMENCEMENT OF ACCEPTANCE TESTING. Allcomm will provide to Customer at least ten
(10) days notice before the Acceptance Tests commence. System lesting will occur only in
accordance with the Acceptance Test Plan, Included in Exhibit B.

8.2. SYSTEM ACCEPTANCE. System Acceptance will occur upon successful completion of the
Acceptance Tests. Upon System Acceptance, the Parties will memorialize this event by promptly

ing 8 System Certifi If the Test Plan includes separate tests for
Individual Subsystems or phases of the System, of the or phass will
occur upon the of the Tests for the or phase, and the

Parties will promplly execute an acceptance certificate for the Subsystem or phase. If Cuslomer
beliaves the System has failed the complated Acceptance Tests, Customer wil provide to Alicomm a
written notice that includes the specific detalls of the fallure. If Customer does not provide to Allcomm
a failure notice within thirty (30) days after ion of the Tests, System

will be deemed 10 have occurred as of the of the Tests. Minor or
variances in the System that do not materially impalr the operation of the System as a whole will not
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copy of the Open Source Software source code if it is publicly avaliable without charga (although a
distribution fea or a charge for related services may be applicable).

3.6. SUBSTITUTIONS. At no addltional cost to Customer, Alcomm may substitute any Equipment,
Software, or services to be provided by Alcomm, if the substitute meets or exceeds the Specifications
and Is of equivaient or better quality to the Customer. Any substitution will be reflectad In a change
order.

3.7. OPTIONAL EQUIPMENT OR SOF TWARE. This paragraph applies only if a "Priced Options”
exhibit is shown In Saction t, or if the parties amend this Agreement to add a Priced Options exhibit
During the term of the option as stated In the Priced Options exhibit (or If no term Is stated, then for
one () year afer the Effective Date), Customer has the right and option to purchase the equipment,
software, and related services that are described in the Priced Options exhibit Customer may
exercise this option by giving written notice to Seller which must designate what equipment, software,
and related services Customer i selecting (i 9 ities, if i To the extent they
apply, the terms and conditions of this Agreement will govem the transaction; however, the parties
that certain must be agreed upon, and they agree to negotiate those in good
faith promptly after Customer delivers the option exercise notice. Examples of provisions that may
need lo be negotiated are: specific ists of of test plans,

delivery and Implementation schedules, payment eemu,' and luivpon hosting
terms, and tothe and warranty

Saction 4 PERFORMANCE SCHEDULE

The Parties will perform their p in the F

Schedule, Included in Exhibit C. By this Agi Customer Alicomm to

proceed with contract performance.
Section § CONTRACT PRICE, PAYMENT AND INVOICING

5.1. CONTRACT PRICE. The Contract Price In U.S. dollars Is $26,923.25. if applicable, a pricing
summary |s included with the Payment Schedule. Alcomm has priced tha services, SoRware, and

as an g system. A in Software or Equipment quantities, or services,
may affect the overall Contract Price, including discounts if appiicable.

5.2. INVOICING AND PAYMENT. Allcomm wili submit invoices to Customer according to the
Payment Schedule. Except for a payment that is due on the Effective Date, Customer wit make
Payments to Alicomm within twenty (20) days after the date of each Invokce. Customer will make
payments when due In the form of a wire transfer, check, or cashier's check from a U.S. financial
institrtion. Overdue invoices wiii bear simple interest at the i rate. For X
the Federai Tax Identification Number for Alcomm, inc. is 63-1058638.

5.3. FREIGHT, TITLE, AND RISK OF LOSS. Aficomm will pre-pay and add all freight charges to the
invoices. Title to the Equipment will pass to Customer upon shipment Risk of loss will pass to
Customer upon deiivery of the Equipment to the Customer. Allcomm will pack and ship all Equipment
in with good practices. The Customer does not have to accept any non-
conforming goods.

5.4. INVOICING AND SHIPPING ADDRESSES.
5.4.t involces will be sent to the Customer at the foilowing address:

City of Mountaln Brook, Alabama
Attn: Greg Hagood

# 8 Office Park Circle

Mountaln Brook, AL 35223

wili be

5.4.2 The city which is the uitimate where the E to Customer is:
Mountain Brook, Al

5.4.2 The Equipment will be shipped to the Customer at the following address.
Pagedofi?

but wil be corected according to a

System
mutually agreed schedule.

8.3. BENEFICIAL USE. Customer acknowledges that Alicomm's ablity to perform its impiementation
and testing responaibilities may be impeded if Customer begins using the System before System
ince. Therefore, Customer will not commence Use before System Acceptance
without Allcomm's prior written authorization, which will not be unreasonably withheld. Alicomm is not
for System that occur during unauthorized Beneficial Use. Upon
commencement of Beneficia! Use, Customer assumes responsibiity for the use and operation of the
System.

8.4 FINAL PROJECT ACCEPTANCE. Final Project Acceptance will occur after System Acceptance
when gll dellverabies and other work have been complated. When Final Project Accaplance occurs,
the parties will promptly memorialize this final event by 3o indicating on the System Acceptance
Certificate.

Section 9 REPRESENTATIONS AND WARRANTIES

9.1. SYSTEM FUNCTIONALITY. Alicomm represents that the System wili parform in accordance

with the Specificalions in all material respects. Upon System Accepiance or Beneficiali Use,
whichever occurs first, this System functionality representation is fulfilled. Alicomm Is not responsible
for System performance deficiencles that are caused by ancifary equipment not fumished by
Allcomm which Is attached to or used in connection with the System or for reasons or parties beyond
Allcomm's control, such as natural causes; the construction of a building that adversely affects the
microwave path reliability or radio frequency (RF) coverage; the addition of frequencies at System
sites that uu:;IdRF Interference or intermodutation; or Customer changes to load usage or

of @ the

9.2. EQUIPMENT WARRANTY. During the Warranty Period, Alicomm warrants that the Equipment

under normal use and service will be free from material defacts in materials and workmanship. if

System Acceptance is delayed beyond six (6) months after shipment of the Equipment by events or

?ufl;:‘ wn{-h Customer's control, this warmanty expires twelve (12) months after the shipment of the
quipmen

6.3. EXCLUSIONS TO EQUIPMENT WARRANTIES, Thess warranties do nat apply to:

(i) defects or damage resulting from: use of the Equipment In other than s normal, customnary, and
authorized manner, accident, liquids, neglect, or acts of God; testing, maintenance, disassembly,
repair, i or not provided or euthorized In writing by
Alicomm; Customer's faliure to comply with all appiicable Industry and OSHA standards; (ii) breakage
of or damage to antennas unless caused directly by defects in material or workmanship; iy
Equipment that has had the serial number removed or made illegibie; (Iv) batteries (because they
carry their own separate [imited warranty) or consumabies; (v} freight costs to ship Equipment to the
repair depot; (vi) or other damage to surfaces that does not affect the
operation of the Equipment; and (vil) normal or customary wear and tear.

9.4. WARRANTY CLAIMS. To assert a warranty claim, Customer must notify Allcomm in writing of
the clalm before the expiration of the Warranty Period. Upon recsipt of this notice, Allcomm will
investigate the warranty claim. If this Investigation confirms a valid warranty cialm, Allcomm will {atits
option and at no additi charge to Ci ) repair the replace it with the
same or equivalent product, or refund the price of the defective Equipment. That action will be the full
extent of Alicomm's liablitty for the warranty ciaim. If this investigation indicates the warranty clalm is
not valid, then Allcomm may invoice Customer for responding to the claim on a time and materiais
basis using Alicomm's then current labor rates. Repaired or replaced product is warranted for the
balance of the original applicable warranty period. All replaced products or parts will become the
property of Alicomm.

6.5. ORIGINAL END USER IS COVERED. These express limited warranties are extended by
Allcomm 1o the original user purchasing the System for al, or

oniy, and are not assignable or transferable.

9.8. DISCLAIMER OF OTHER WARRANTIES. THESE WARRANTIES ARE THE COMPLETE
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WARRANTIES FOR THE EQUIPMENT AND ALLCOMM SOFTWARE PROVIDED UNDER THIS
AGREEMENT AND ARE GIVEN iN LIEU OF ALL OTHER WARRANTIES. ALLCOMM DISCLAIMS
ALL OTHER WARRANTIES OR CONDITIONS, EXPRESS OR iMPLIED, INCLUDING THE iMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

Section 10 DELAYS

10.1. FORCE MAJEURE. Neither Party will be liable for its or delayed

if caused by e Force Majeure. A Party that becomes aware of a Force Majeure that will significantly
deiay performance will notify the other Party promptly (but in no event later than fiftsen days) after it
discovers the Force Majeure. If a Force Majeure occurs, the Parties will execute 8 change order to
extend the Performance Schedule for a time period that is under the ci

10.2. PERFORMANCE SCHEDULE DELAYS CAUSED BY CUSTOMER. if Customer (including its
other delays the F it wil make the promised payments according to
the Payment Scheduie as if no defay occurred; and the Parties will execute a change order to extend
the Allcomm for all reasonable charges
costs incurred by Allcomm or its

L i
. Delay charges may include

Incurred because of the deisy.
for freight, g and handiing of Equipment, extension of the
travel; and the work; additional engineering, project

management, and standby lime calculated at then current rates; and preparing and implementing an
altsmative implementation plan.

Sectlon 11 DISPUTES

11.1. SETTLEMENT PREFERRED. The Perties, by thek project managers, will attempt to setile any
dispute arising from this Agreement {except for a claim relating fo intellectuai property or breach

ity) through and a spint of mutvai cooperation. The dispute will be escalated
to ap higher-lavel of the Parties, if necessary. if cooperative efforts fall, the
dispute will be mediated by a mediator chosen jointly by the Parties within thirty (30) days sfter notice
by ona of the Parties demanding non-binding mediation. The Parties will not unreasonably withhold
thelr consents to the seiection of a mediator, will share the cost of the mediation equally, may agree
o postpons mediation unti! they have completed some specified but iimited discovery sbout the
dispute, and may replace mediation with some cther form of non-binding atemative dispute
resolution CADR").

11.2. LITIGATION. A Perty may submit to a court of competent jurisdiction in the state in which the
System is instalied any claim relating to inteRectual property or a breach of confidentielity provisions
and any dispute that cannot be resolved between the Parties through negotiation or mediation within
two (2} months afier the date of the Initial demand for non-binding mediation. Each Party consents to
jurisdiction over it by that court. Tha use of ADR procedures will not be considered under the doctrine
of laches, walver, or estoppei to affect adversely the rights of either Pasty. Either Party may resort to
the judiclai proceedings described In this section before the expiration of the two-month ADR period if
good faith efforts 1o resolve the dispute under these procedures have been unsuccessful: of Interim
relief from the court Is necessary to prevent serious and irreparable injury to the Party.

Section 12 DEFAULT AND TERMINATION

12.4 DEFAULT BY A PARTY. if either Party fails to perform a materiai obligation under this
Agreement, the other Party may consider the non-performing Party to be in default (unless a Force
Majeurs causes the failure) and may essert a default claim by giving the non-performing Party a
written and detalled notice of default. Except for a default by Customer for talling to pay any amount
when due under this Agreement which must be cured immediately, the defaulting Pasty wili have thirty
(30) days after receipt of the notice of defauit io either cure the default or, if the default is not curable
within thirty (30} days, provids a written cure plan. The defaulting Party will begin implementing the
cure plan immadiataly after receipt of notice by the other Party that it spproves the plan. if Customer
is the defaulting Party, Allcomm may stop work on the project untii k approves the Customer's cure
pian.

12.2. FAILURE TO CURE. It a defauiting Party fails to cure ihe default as provided ebove in Section
12.4, unless otherwize agreed in writing, the Party may any unfulilied
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LIABLE FOR ANY COMMERCIAL LOSS; INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD
WILL, REVENUES, PROFITS OR SAVINGS; OR OTHER SPECIAL, INCIOENTAL, INDIRECT, OR
CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM THIS
AGREEMENT, THE SALE OR USE OF THE EQUIPMENT OR SOFTWARE, OR THE
PERFORMANCE OF SERVICES BY ALLCOMM PURSUANT TO THiS AGREEMENT. This limitation
of lability provision survives the ion or of this and epplies
notwithstanding any cantrary provision. No action for contract breach or otherwise relating to the

by this may be brought more than one (1) year after the
accrual of the cause of action, except for money due upon an open account.

Section 15 CONFIDENTIALITY AND PROPRIETARY RIGHTS

15.1. CONFIDENTIAL INFORMATION. During the term of this Agreement, the Parties may provide
each other with Confidentiai information. Each Party will: maintain the confidentiality of the other
Party’s Confidentiai Information and not disclose & to eny third party, except as suthorized by the
disclosing Party In writing or as required by 8 court of restrict of
[ toits who have a “need to know” and not copy or reproduce the
Ci take y and o guard the ity of
[ including its employ who handie the Confidential Information
that it is confidential and ia not to be disclosed to others, but these precautions will be at least the
same degree of care that the recelving Party epplies to its own confidential information and will not be
less than reasonsble care; and use the Ci i only in the
of this Agi Ct i Is and shai et all times remain the property
of the disciosing Party, and nc grant of any prop! y rights in the C: is
or intended, including any express or impliad license, other than the Imited right of the recipient to
use the Confidential information in the manner and to the extent permitted by this Agreement.

15.2. PRESERVATION OF ALLCOMM'S PROPRIETARY RIGHTS. Alicomm, the third party

of an; and the owner of any Third Pasty Software own and retain
afl of their P y Rights in the and Software, and nothing In this
Agreement is intended to restrict thelr Proprietary Rights. All intellectual property deveioped,
originated, or prepared by Alicomm in connection with providing to Customer the Equipment,
Software, or related services remain vested exclusively in Alicomm, and this Agreement does not
grant to Customer any shared development rights of inteilectuai property. Alicomm does not grant to
Customer, either directly or by implication, estoppel, or otherwise, any right, lite or interest In
Alicomm'’s Proprietary Rights. Customer will not modify, di
otherwise reverse engineer or attempt to reverse engineer, derive source code or creats darivative
works from, adapt, transiets, merge with other software, roproduce, distribute, sublicenss, seli or
export the Software, or permit or encourage any third party to do so. The preceding sentence does
not apply to Open Source Software which is govemed by the standard iicense of the copyright owner.

Section 16 GENERAL

16.1. TAXES. The Contract Price does not include any excise, sales, lease, use, property, of other
taxes, assessments or duties, all of which will be paid by Customer except as exempt by law. if
Allcomm is required to pay sny ot thess taxes, Allcomm will send an invoice to Customer and
Customer wili pay fo Alicomm the amount of the taxes (including any interest and penatties) within
twenty (20) days after the date of the invoice. Customer wiil be solely responsible for reporting ihe
Equipment for personal property tax purposes, and Alicomm will be solely responsible for reposting
taxes on its income or net worth,

16.2. ASSIGNABILITY AND SUBCONTRACTING, Neither Party may assign this Agreement without
the prior written consent of the other Party, excapt that Alicomm may assign this Agreement to any of
its affilates or its right to receive payment without the prior consent of Customer. Allcomm may
subcontract any of the work, but subcontracting wili not reileve Alicomm of Its duties under this
Agreement,

16.3 WAIVER. Fallure or delay tiy either Party to exercise a right or power under this Agreement wiil
not be a walver of the right or power. For a walver of a right or power to be effective, it must be in a
writing signed by the waiving Party. An effective waiver of a right or power will not be construed as
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portion of this Agreement. in the event of for default, the Party will promplly
retum to the nondefauiting Party any of its Confidentiai Information. if Customer is the non-defautting
Party, i this as by this Saction, and compietes the System through a
third party, Custorner may as its exclusive remedy recover from Allcomm reasonable costs incurred to
complete the System 1o a capabiiity not exceeding that specified in this Agreement lass the unpald
portion of the Conbract Prica. Customer will mitigate damages and provide Alicomm with detailed
invoices substantiating the charges.

Section 13 iINDEMNIFICATION

13.1. GENERAL INDEMNITY BY ALLCOMM. Alicomm wiii ndemnify and hold Custorer hammiess
from any and all liabllity, expense, judgment, suit, cause of action, or demand for personal injury,
death, or direct damage 1o tangibie property which may accrue against Customer to the extent It is
caused by the negligence of Allcomm, its or their Y or agents, whiie
performing thelr duties under this Agreement, H Customer gives Alicomm prompt, written notice of
any the claim or sutt. Customer will cooperate with Alicomm in its defense or setilsment of the claim
or suit. This section sets forth the full extent of Allcomm’s generai Indemnification of Customer from
tiabilities that are in any way related to Allicomm’s performance under this Agresment.

13.2. GENERAL iINDEMNITY 8Y CUSTOMER. Customer will indemnify end hold Alicomm hamiess
from any and oll ilabiity, expense, judgment, suit, cause of action, or demand for personal injury,
death, or direct damage to tanglble property which may accrue against Alicomm 1o the extent It is
caused by the nagligence of Customer, its other contractors, or their employees or agents, while
performing their duties under this Agreement, if Alicomm gives Customer prompt, written notice of
any the claim or suit. Alicomm wili cooperate with Customer In its defense or settiement of the claim
or suit. This section sets forth the fuil extent of Customer'a generai indemnification of Allcomm from
liabilittes that are in any way relatad to Ci s under this A

13.3. PATENT ANO COPYRIGHT INFRINGEMENT.

13.3.1. Alicomm will defend at its expense any suit brought against Customer to the extent it is based
on an infringement Claim, end Alicomm will indemnify Customer for those costs and damages finaily
awarded ageinst Customer for an infringement Ciaim, Alicomm's duties to defend and indemnify are
conditioned upon: Custorner promptly notifying Alicomm in writing of the Infringement Claim; Allcomm
having sole controi of the defense of the sult and ali ions tor its or P 3
and Customer providing to Alicomm cooperation and, it requested by Allcomm, ressonable
assistance in the defensa of the Infringement Clalm.

13.3.2. if an infringement Claim occurs, or in Allcomm'e opinion is likely to occur, Alicomm may st its

option and expense procure for Customer the right to continue using the Equipment or Allcomm

Software, replace or modity it so that it inging while g

performance, or grant Customer a credit for the Equipment or Alicomm Software s depraciated and

accept its retum. The depreciation amount will be cakulated based upon generally accepted
for such and Alicomm Software.

13.3.3. Alicomm will have no duty to defend or indemnify for any infringament Claim that is based
upon the combination of the Equipment with any software, apparatus of device not fumished by
Alicomm; the uee of ancillary equipment or software not furnished by Allcomm and that is attached to
or usad in with the any P that is not Allcomm’s design or formuta; &
modification of ThdelnySoMmbyapanyommanAlbunm:mmefanumbyOunom«b
Instaii an enhancement reiease to the Software that Is intended to correct the claimed infringement.
The foregaing states the entire iisbility of Alicomm with respact to infringement of patants and
copyrights by the equipment, Alicomm Software, or any of their parts.

Section 14 LIMITATION OF LIABILITY

Except for personal injury or death, Allcomm's total Eability, whether for breach of contraci, warranty,
negligence, strict kability in tort, indemnification, or otherwise, will be limiiad to the direct damages
recoverabie under law, but not to exceed the price of the Equipment, Software, or services with
respect to which iosses or damages are clalmed. ALTHOUGH THE PARTIES ACKNOWLEDGE THE
POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE THAT ALLCOMM WILL NOT BE
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elther e future or continuing walver of that same right or power, or the waiver of any other right or
power.

16.4. SEVERABILITY. It & court of competent jurisdiction renders any part of this Agreement invalid
of unenforcesble, that part will be severed and the remainder of this Agreement will continue in fuli
force and effact.

16.5. INOEPENDENT CONTRACTORS. Each Party will perform its duties under this Agreement only
as an independent contractor. The Parties and their wili not be tobe Y

or agents of the other Party. Nothing in this Agreement will be interpreted as granting either party the
right or authority to make commitments of any kind for the other. This Agreement wili not constitute,
create, or be interpretad as a joint venture, or formal b of any kind.

16.6. HEADINGS ANO SECTION REFERENCES. The section headings in this Agreement are
inserted only for convenience and are not to be 23 part of this Agi of 88 8 iimitation
of the scope of the particular section to which the heading refers. This Agroemert wil ba faldy
intarpreted in accordsnce with its terms and conditions and not for or against etther Party,

16.7. GOVERNING LAW. This Agreement and the rights and duties of the Parties will be govemed by
and interpreted in accordance with the laws of the State in which the Sysiem is installed.

16.6. ENTIRE AGREEMENT. This Ags all Exhibits, the entire

of the Parties regarding the subject matter of the Agresment and supersedes all previous
and whether written or oral, relating to the subject matter.

This Agreement may be amended or modified only by a writien instrument signed by authorized

representatives ot both Parties. The preprinted terms and conditions found on any Customer

purchase order, acknowledgment or other form will not be considered an amendment or modification

of evenifa of each Party signs that document.

16.9. NOTICES. Notices required undar this Agreement to be given by one Party to tha other must be
In writing and either dalivered personally or sent to the address shown below by certified mail, retum
receipt requestad and postage prepaid (or by a recognized courier service, auch as Federal Express,
UPS, or DHL), or by facsimile with correct answerback received, and will be effective upon receipt:

Allcomm Wireless, inc. City of Mountaln Brook
Attn: Billy Hinds, President Atin: Greg Hagood

4116 First Avenue North #8 Office Park Circle
Bimingham, AL 35222 Mountain Brook, AL 35223
Fax: (205) 595-7842 Fax:

16.10. COMPLIANCE WITH APPLICABLE LAWS. Each Party will comply with ali appiicable federal,
state, and loca! laws, and rules the of this Agy of use of
the Systemn. Custorner wiii obtain and comply with ali Federal Communications Commission ("FCC)
licenses and authorizations required for the installation, operation and usa of the System before the

ot the Although Alicomm rnight assist Customer in the preparation
of ts FCC license applications, nelther Alicomm nor eny of its empioyses is an agent or
representative of Customer in FCC or other matters,

16.11. AUTHORITY TO EXECUTE AGREEMENT. Each Paty represents that it has obtainad afl
and i to enter into this Agreement and to perform its

Y
duties under this Agi the person this on its behati has the euthority to
do 30; upon execution and delivery of this Agreement by the Parties, it is a valid and binding contract,
entorceable in accordance with its terms; and the exscution, deiivery, and performance of this
Agresment does not violata any bylaw, charter, regulation, law o any other governing suthority of the
Party.

16.12, SURVIVAL OF TERMS. The foilowing provisions shall survive the expiration or termination of
this Agreement for eny reason: Section 3.5 (Third Party Softwara); if any payment cbiigations exist,
Sections 5.1 and 5.2 (Contract Price and and Payment); 96 (D of
implied Section 1t (O . Section 14 (Limitation of Liability), and Section 15
{Confidentiality and Proprietary Rights); and all of the General provisions in Section 16

Page9or 17

February 11.2013

EXHIBIT A

APPENDIX 1

EXHIBIT A



Minute Book 85

The Parties hereby enter into this Agreement as of the Effective Date.
Alicomm Wireless, Inc. Cuatomar
By: By:
Name: Name:
Title: Title:
Date: Date:
<
E
<]
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Exhibit €
Alicomm's Proposal / A’ ' COMA
Wireless, Inc¢
Quote Standard Coax
January 31,2013
Initial Site Prep
Instali unused MIP operator position
at new Dispatch bullding
install Antenna system for consols radlos
8 antennas on upper roof
§ for console
radios
2 for Back up
radios
1for BOA
1 GPS antenna for
Spectracom

Station 3 She prap
Varily operation of backup
s

Op:
Move the 2 multi-channe! radios
Assist dispatcher move to Back up site (station3)

Primary Equipment Move
Puii MiP Rack from exIsting
iocation and transport 10 new
dispatch
instali MIP console system and tast
for proper operation
Mova main operator position computers
and Back up radios
Assist dispatcher move to new bullding
Addtional equipment (in car data antenna

system}
Equipment §16,123.25
Labor $10,800.00
Total $26,923.25
Page 120817
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Payment Schedula
Except for a payment that is due on the Effective Date, Customer will make payments to Allcomm
within twenty (20) days ofter the date of each Invoice. Customer will make payments when due in the
form of a check, cashier's check, or wire transfer drawn on a U.S. financial institution and in
accordance with (he following milestones.

Payment terma ars Net 30 after receipt of tnvoice

Allcomm reserves the right to make partiai shipments of equipment and to request payment upon
shipment of such equipment. in addition, Allcomm resarves the right 1o invoice for installations or civil
wark completed on a site-by-site basls, when applicable.
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Exhibit 0

Sarvice Terms and Conditions
Allcomm, inc. (Allcomr’} and the customer named In this Agreement (Cusiomer”) hereby agree as
fotlows:

Sectlon 1 APPLICABILITY

Service Terms and Condttions apply to service contracts whereby Alicomm will provide to
Customer either () maintenance, support, or other servicas under a Allcomm Service agraement, or
(2} installation services under a Allcomm installation Agreement.

Section 2 DEFINITIONS AND INTERPRETATION

2.1. “Agreement” means these Service Terms and Conditions; the cover page for the Sarvice

or the as and eny other ali of which are
incorporated herein by this . In this Ag and resolving any ambiguities,
these Service Terms and Conditions taka precedence over any cover page, and the cover page takes
precedence over any atischments, unless the cover page or attschment states otherwise.

2.2. “Equipment” means the equipmant that is specified in the attachments or Is subsequently added
1o this Agreement.

2.3. “Services® moans thosa installation, maintenance, support, tralning, and other services described
in this Agreement.

Sesction 3 ACCEPTANCE

Customer sccepts these Service Terms and Conditions and agrees to pay the prices set forth In the

"l binding only when accepted In writing by Allcomm. The term of
this Agraement begins on the *Start Oate" indicated in this Agreement.

Soction 4 SCOPE OF SERVICES

4.1. Alicomm will provide the Services described in this Agreement or In @ more detailed statement of
work or other document attached to this Agreement. At Customer's request, Alicomm may also
provide additionsl services at Aticomm'’s then-applicable rates for the services.

4.2. it Alicomm Is providing Services for Equipment, Aicomm parts or parts of equai quaiity will be
used; the Equipment will be serviced at levels set forth in the manufacturar's product manuais; end
routing sefvice procedures that are prescribed by Alicomm wili be followed.

4.3, if Customer purchases from Allcomm additional equipment that becomes part of the same
system as the initial the may be added to this Agreement and will be
billed at the applicable rates after the warranty for that additional equipment expires.

4.4. A Equipment must be in good working order on the Start Date or when additional equipment is
added to the Agreement. Upon reasonable request by Allcomm, Customer wili provide a complete
serial and mode! number iist of the Equipment. Customer must promptly notify Alicomm in writing
when any Equipment Is lost, damaged, stolen or taken out of service. Customer's obligation to pay
Service fees for this Equipment will terminate at the end of the month in which Alicomm recelves the
written notice.

4.5. Customer must that is labeled safa for use in

hazardous environments.

identify any E

4.6. if Equipment cannot, in Allcomm’s reasonabie opinion, be properly or economically serviced for
any reason, Alicomm may modify the scope of Services related to that Equipment; remove that
Equipment from the Agreement; or Increase the price to Sarvice that Equipment.

4.7. Customer must promptly notily Alicomm of any Equipment failure. Alicomm will respond to
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Ci 's with the leve! of Service purchased as Indicated in this

Agresment.
Section § EXCLUDED SERVICES
5.1. Service excludes the repair or replacement of Equipment that has become defective or damaged

from use in other than the normal, customary, intended, and authorized manner; use not in
wear and tear, or accident, iiquids, power

in a manner

with i Industry
surges, neglect, acts of God o other force majeure events.

5.2. Unless y included in this Service excludes items that are consumed in the

normal operation of the Equipment such as batteries or magnetic tapes., upgrading or

belt clips, battery chargers, custom or special products,

modified units, or software; and repair or maintenance of any transmission fine, antenna, microwave

equipment, tower or tower lighting, duplexer, combiner, or multicoupler. Alicomm has no obligations

for any transmission medium, such as iines, P the internet or the
web, or for caused by the ion medium.

Ssction 8 TIME AND PLACE OF SERVICE

Service will be provided at the location specified In this Agresment. When Alicomm performs service
at Customer's location, Customer wiil provide Allcomm, at no charge, a non-hazardous work
environment with adequate sheiter, heat, iight, and power and with fuil and free access o the
EquipmenL Waivers of liability from Alicomm or its subcontractors wik not be imposed as a site
access requirement. Customer will provide all i i ining to the and software
elements of any system with which the Equipment is Interfacing 20 that Alicomm may perform its
Services. Unless otherwise stated in this Agreement, the hours of Service will be 8:30 a.m. to 4:30
p.m., local time, excluding weekends and hoiidays. Unless stated In this the
price for the Services oxclude any charges or or other unusual
access requiraments; If these charges or expenses are reasonably incurred by Alicomm in rendering
the Services, Customer agrees to reimburse Aficomm for those charges and expenses.

Ssctlon 7 CUSTOMER CONTACT

Customer will provide Alicomm with designated points of contact (st of names and phone numbers)
that wilt be available twenty-four (24) hours per day, seven (7) days per week, and an escalation
to enable C! s 1o maintain contact, as needed, with Alicomm.,

Section 8 PAYMENT

Unless alternative payment terms are stated in this Agreement, Alicomm will invoice Customer In

advance for each payment period. AR other charges will be billed monthly, and Customer must pay

each involce In U.S. dollars within twenty (20) deys of the invoice date. Customer will reimburse

Allcomm for all property axes, sales and use taxes, excise laxes, and other taxes or assessments

that are levied as a result of Services rendered under this Agreement (except income, profi, and
taxes of ) by any g entity

Section 9 WARRANTY

Allcomm waiants that its Services under this Agreement will be free of defacts in materials and
workmanship for a period of ninety (90) days from the date the performance of the Services are
completed. in the event of a breach of this warranty, Customer’s sole remedy is to require Alicomm to
reperform the non-conforming Service or fo refund, on a pro-rata basis, the fees paid for the
nonconforming Service. ALLCOMM DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR
A PARTICULAR PURPOSE.

Section 10 DEFAULT/TERMINATION

10.1. if either party defsults In the performance of this Agresment, the other party will give to the
nonperforming party 8 written and detailed notice of the default. The non-performing party will have

Poge 140017

13.3. This Agreement does not grant directiy or by estoppet, or , any

right or ficense under any Alicomm pstent, copyright, trade secret, or other intellectual property,
including any intellectuai property created as a resuit of or refated to the Equipment sold or Services
performed under this Agreement.

Soection 14 FCC LICENSES AND OTHER AUTHORIZATIONS

Customer is solety responsible for obtaining licenses or other authorizations required by the Federal
Communications Commission or any other federal, state, or local government agency and for
complying with all rules and required by Neither Alicomm nor any
of lts employees Is an agent or representative of Customer in any govemmental matters.

Section 15 COVENANT NOT TD EMPLOY

During the term of this Agreement and continuing for a period of two (2) years thereafter, Customer
will not hire, engage on contract, solicit the of, or to any third
party of any employee of Allcomm or its subcontractors without the prior written authorization of
Alicomm. This provision applies only to those employees of Alicomm or its subcontractors who are
responsibie for rendering services under this AgreemenL if this provision is found to be overly broad
under applicable law, it will be modified as necessary to conform to applicable iaw.

Saction 18 MATERIALS, TODLS AND EQUIPMENT

All tools, equipment, dies, gauges, modeis, drawings or other mateniais paid for or fumished by
Alicomm for the purpose of this Agreement will be and remain the sole property of Alicomm.
Customer will safeguard all such property while itis in Customer's custody or control, be liable for any
ioss or damage to this property, and return it to Alicomm upon request. This property will be held by
Customer for Allcomm’e use without charge and mey be removed from Customer's premises by
Allcomm at any time without restriction.

Sectlon 17 GENERAL TERMS

17.1. if any court renders any portion of this A the g terms will
effect.

continue in full force and

17.2. This Agreement and the righta and duties of the parties will be govarned and interpreted in
accordance with the laws of the State In which the Services are performed.

17.3. Failure to exercise any right will not operate as a walver of that right, power, or privilege.
lormance resulting from any causes that are

17.4. Neither party is liable for delays or lack of perf
beyond that party’s masonable controi, such as strikes, material shortages, or acts of God.

17.5. Allcomm may assign its rights and obfigations, and may subcontract any portion of its
under this Ags

17.8. THIS AGREEMENT WILL RENEW, FOR AN ADDITIONAL ONE (1) YEAR TERM, ON EVERY
ANNIVERSARY OF THE START DATE UNLESS EITHER THE COVER PAGE SPECIFICALLY
STATES A TERMINATION DATE OR ONE PARTY NOTIFIES THE OTHER IN WRITING OF ITS
INTENTION TO DISCONTINUE THE AGREEMENT NOT LESS THAN THIRTY (30) DAYS OF THAT
ANNIVERSARY DATE. At the snniversary date, Alicomm may adjust 1he price of the Services io
refiect its curment rates.

17.7. if Allcomm provides Services after the or expis of this the terms
and conditions in effect at the time of the termination or expiration will apply to those Services and
Customer agrees to pay for those services on a time and materials basis at Alicomm'’s then effective
hourly rates,
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thirty (30) days thereafter to provide a written plan to cure the default that is acceptable to tha other
party and tegin i the cure plan i after plan approval. if the non-performing
party fails to provide or implement the cure pian, then the injured party, in addition to any other rights
availabie to it under law, may this Ag effective upon giving a written
notice of termination to the defaulting party.

10.2. Any termination of this Agreement wiii not retieve either party of obligations previousty incurred
pursuant to this Agreement, including payments which may be due and owing at the time of
termination. Ali sums owed by Customer to Alicomm will become due and payable immediately upon
termination of this Agreement. Upcn the effective date of termination, Allcomm will have no further
obiigation to provide Services.

Seetion 11 LIMITATIDN OF LIABILITY

Except for personal injury or death, Alicomm's totai llabllity, whether for breach of contract, warranty.
negiigence, strict ablity in tort, or otherwise, will be iimited to the direct damages recoverabla under
law, but not to exceed the price of twelve (12) months of Service provided under this Agreement.
ALTHOUGH THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR
DAMAGES, THEY AGREE THAT ALLCOMM WItL NOT BE LIABLE FOR ANY COMMERCIAL
LOSS; INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD WILL, REVENUES, PROFITS OR
SAVINGS; OR OTHER SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN
ANY WAY RELATED TO OR ARISING FROM THIS AGREEMENT OR THE PERFORMANCE OF
SERVICES BY ALLCOMM PURSUANT TO

THIS AGREEMENT. No action for contract bresch or otherwise relating to the transactions
contemplated by this Agreement may be brought more than one (1) year after the accrual of the
cause of action, except for money due upon an open account. This imitation of Eability will survive the

ar of this Ag and applies any contrary provisk
Sectlon 12 EXCLUSIVE TERMS AND CONDITIONS
12.1. This Ag| ait prior and and ings between

the parties, whether written or oral, related to the Services, and there are no agreements or
representations conceming the subject matter of this Agresment except for those expressed hereln.
The Agreement may not be amended or modified except by a written egreement signed by suthorized
representatives of both parties.

12.2. Customer agrees to this Ag on any order issued In furtherance of
this Agreement, however, an ission of the to this Ag will not affect its
applicability. In no event will either party be bound by any terms contained in @ Customer purchase
order, acknowledgement, or other writings unless: the order, or other
writing specifically refers to this Agreement; clearly indicate the intention of both parties to cverride
and modify this and the order, or other writing is signed by
authorized representatives of both parties.

Section 13 PROPRIETARY INFORMATIDN; CONFIDENTIALITY; INTELLECTUAL PROPERTY
RIGHTS

13.1. Any information or data in the form of specifications, drawings, reprints, technical information or
otherwise fumished to Customer under this Agreement will remain Aficomm's praperty, will be
deemed ietsry, will be kept and will be promptly retumed at Alicomm's request.
Customer may not disclose, without Allcomm’s written permission or as required by law, any
confidential information or data to any person, or use confidential information or data for any purpose
other than ing its jons under this The set forth in this Section
survive the or of this Ag

13.2. Unless otherwise agreed in writing, no commercial, finencial or technicai information disclosed
in any manner or at any time by Customer to Alicomm wilt be deemed secret or confidontial. Aficomm

will have no obligation to provide Customer with access fo its ial and Y N
including cost and pricing data.
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Exhibit D
System Acceptance Certificate

Customer Namo:

Project Name:

This System Certi the of System Alcamm

and Customer acknowledge that:

1. The Acceptance Tests set forth in the Acceptance Test Plan have been successiully completed.
2. The System is accepled.

Alicomm Represantative Custs .
By: By: d&(./

Name: Name: éﬂm 7-—0"0\'

Title:
Date: Date: /]

f

FINAL PROJECT ACCEPTANCE:

AnaomhapmdodandcmmerhareceMdnldthbl,mdAlwmmhupufomndal
other work required for Final Project Acceptance.

Alicomm Representative Customer Represontative
By. By

Name: Name:

Titie: Title:

Date: Date:
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ADDENDUM 1 TO AGREEMENT BETWEEN
THE CITY OF MOUNTAIN BROOK AND
ALLCOMM WIRELESS, INC.
DATED FEBRUARY 11, 2013

THIS ADDENDUM (“the/thls Addendum™) to the prineipal agreement between the Clty of
Mouatala Brook, Alabama (the City”) and Allcomm Wireless, Ine. (“the Contractor”) dated February
11, 2013.

This Addendum is a part of the Ipal ag: but des and controls any
g or | terms or p In tbe principal agr L P ly to tbe extent
purport either to (a) confer greater rights or

the or terms or p
dies on the C than are p: d berein or under otherwise appileable law, or to (b)
reduce, restrict, or eliml rights or tbat would he avallable to tbe Clty uader otherwise

applicable law. The addendum shall remaia ln full force and effect witb respect to any amendment,

or suppl of or to the principal agr whether or not expressly acknowledged
or incorporated therein, No agent, employee, or representative of the Clty is authorized to waive,
modify, or suspend the cperation of the Addendum or any of its terms or provisions without
express approval of the Mouatain Brook City Council.

1. Definitlons. For purposes of this Addendum, the terms below have the following meanings:

A, “The City” refers 10 and ineludes the City of Mountain Brook, Alabama, and its
constituent departments, boards, and agencies.

B. “The (this) Agreement” refers to the principal contract, agreement, proposal, quotation,
or other document that sets forth the basic terms and conditions under which the
Contractor is engaged to provide goods, materials, or services to the City, including the
payment or other consideration to be provided by the City in exchange therefor.

C. “The Contractor " refers to the person, firm, or other legal entity that enters into an
agreement with the City to provide goods, materials, ar services to the City, and includes
vendors and suppliers providing goods, materials, and services 1o tho City with or without
a formal eontract as well as the Contractor’s vendors, suppliers, and subcontractors.

2 Med; m

Dispute The City agrees 10 arbitrate disputes or
to engage in alternate dispute resolution (ADRY) if arbitration or ADR is required by the
as a means of resolving disagr arising th derorisap dition to t]
pursuit of other legal remedies, but only to the extent (1) the rights and remedies availablo under
sueh arbitration rules or processes do not afford the Contractor greater rellef (c.g., attomey’s foes,
damages, etc.) than would be available under rwisc applicable law, (2) the venue for the
wbitration or mediation proceeding is in Jefferson County, Alabama, and (3) the costs of such
proceedings (including the fees of the arbitrator or mediator) are divided evenly between the
parties.
3 Attorney's Fees; Court Costs; Litigation Expenses. The City shall not be liable for attomey’s
fees, court costs, litigation expenses, and like charges except and to the extent such fees, costs,

Page 10f3

Program prior to perfc any work, or ing to perform any ongoing work, and shall
remain enrolled throughout tha entire f its h and shall attach to its
affidavit the E-Verify Program for Employment Verification and Memorandum of Understanding
and such other documentation as tho Board may require to confirm Contractor's enrollment in the
E-Verify Program. Contractor agrees not to knowingly ailow any of its subcontractors, or any
other party with whom it has a contract, to employ in the Stats of Alabama any lllegal or
undocumented aiiens to perform any work in connection with the Project, and shall include in all
of its contracts & provision substantially similar to this paragraph. if Contractor receives actual
knowledge of the unauthorized status of one of its employees in the State of Alabama, it will
remove that employee from the project, jobsite or premises of the City and shall comply with the
Immigration Reform and Control Act of 1986, as amended by the Immigration Act of 1990, and
the Beason-Hammon Alabama Taxpayer and Citizen Protaction Act. Contractor shall require
each of its subcontractors, or other parties with whom it has a contract, to act in a similar fashion.
1f Comtractor violates any term of this provision, this Agreement will be subject to immediate
termination by the City. To the fullest extent permitted by law, Contractor shatl defend,
indemnify and hold harmless the City from any and all losses, consequential damages, expenses
(inchuding, but not limited to, attomeys' fees), claims, suits, liabilities, fines, penattics, and any
other costs arising out of or in any way related to Contractor’s faifure to fulfill its obligations
contained in this paragraph.

DATED this 11th day of February, 2013.
ADBcomm Wireless, Inc.

City of ntain Brook, Alabama

By: By: hd

Wi m:ﬂg’_
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and eharges would be assessed against the City under applicable law in the absence of any
| provision imposing or assigning liability therefor.

Late Payment Charges; Fees; Interest. The City shall not be liable for any late payment
charges, interest, or fees on any delinquent bill for goods, materials, or services at a rate higher
than two-thirds of one percent per month (eight percent per annum), but bills rendered to the City
shall not be considered delinquent any earlier than thirty (30) days after rendition of a completo
and accurate bill by the Contrastor. Contested bills shall not be subject to late payment charges
pending resolution of the dispute.

Indemnlfication; Hold-Harmless; Release; Waiver; Li of Liabllity or
City shall not and does not indemnify, hold harmless, or release the Contractor or any other
person, firm, or legal entity for, from, or with respect to any claim, cause of action, cost, charge,
fee, expense, or liability whatsoever arising out of or relating to the subject matter of the

gr or the perf or nonperf thereof; nor shall or does the City waive its
right to assert or pursue any remedy or elaim for relief of any kind that it may have agalnst the
Contractor or any other person, firm, or entity for any actual or alleged default or other breach of
legal duty on the part of the Contraetor or any person, firm, or entity in privity therewith or acting
on Contractor’s behalf. Any limitation or restriction regarding the type, nature, form, amount, or
extent of any right, remedy, relief, or recovery that would ctherwise be available to the City is
expressly disavowed, excluded from the terms of the agreement, and void.

The

Cholce of Law; Cholce of Venue or Forum. The meaning, legal effect, and enforcement of
terms and provisions of the and ion of any disputes arising thereunder or
relating thereto shall be governed by the laws of the State of Alabama except to the extent
otherwise required by applicable conflict-of-law prineiples. The venue of any suit, action, or
legal proceeding brought to enforce or secure relief by reason of any asserted breach of duty
arising out of or relating to the perfc or of the agr shall be
Jefferson County, Alabams except to tho extent otherwise required by applicable prineiples of
law.

Ce of Adq Nothing in this Addendum shall be to ereato or impose
any duty or fiability on tho City, to create a right or remedy in favor of the Contractor against the
City, or to restrict or abrogate any right or remedy that is available to the City against the
Contractor or any other person, firm, or entity under sither tho principal agreement of as a matter
of law.

Alad Immly Law Compil Contruct, C agrees that it will fully comply
with the Immigration Reform and Control Act of 1986, as amended by the Immigration Act of
1990, and the Beason-Hammon Alabama Taxpayer and Citizen Protection Act, which makes it
unlawful for an employer in Alabama to knowingly hire or continue to employ an alien who is or
has become unauthorized with respect to such employment or to fail to comply with the 1-9
requirements or fails to use E-Verify to verify the eligibility to legally work in the United States
for all of its new hires who are employed to work in the State of Alabama, Without limiting tho
foregoing, shall not knowingly employ, hire for employment, or continue to employ
an unauthorized alien, and shall have an officer or other ial empl who is i}
familiar with the Contractor's hiring practices to execute an affidavit to this effect on the form
supplied by tho Board and return the same to the City. Contractor shall also enroll in the E-Verify
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ADDENDUM 2

St of Complliance with Alab Code Section 31-13-9.

By signing this contract, the contracting parties affirm, for the duration of
the agreement, that they will not violate federal immigration taw or knowingly
employ, hire for employment, or continue to employ an unauthorized alien within
the State of Alabama. Furthermore, a contracting party found to be in viotation of
this provision shall be deemed in breach of lhe agreement and shall be

responsible for alt damages resulting therefrom.

Printed Name of Contractor Title
Signature of Contractor Date
Name of Business Entity

February 11, 2013

]
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Allcomm Wiretess, tnc. (Allcomm’), end the Clty of Mountain Brook, Alabame ("Customer”) enter
into this *Agreement”, pursuant to which Customer will purchase and Allcomm wikt sell the System, as
describod beiow, Alicomm and Customer muy be reforred to individually as & “Party” and collectively
as the "Partles.’ For good and valuable consideration, the Parties agree a3 follows:

Section 1 EXHIBITS

The exhibits listed below ere incorporated into and mads a part of this Agresment. in interpreting this
Agreement and resolving any ambiguities, the main body of this Agresment takes precedence over
the exhiblts and any inconsistency between Exhibits A through D will be resolved in their listed order.

Exhibit A “Payment Schedule®

Exhibit B "Allcomm Proposal” dated January 31, 2013, es may be amended by the parties
Exhibit C “Service Terms and Conditions”

Exhibit D “System Acceptance Certificate”

Section 2 DEFINITIONS

Capitalized terms used in this Agreement heve the foliowing meanings:

2.1, "Acceptance Tests® means those tests deacribed in the Acceptance Tast Plan, included in Exhibit
D.

2.2, *Beneficial Use® means when Customer first uses the System or a Subsystem for operational
purposes (exciuding tralning or testing).

2.3. *Confidential information® means eny information that is disclosed in written, grephic, verbal, or
machine-recognizable form, and Is marked, designated, or identified at tha time of disciosure as being

orits orffthe ion s in verbal form, it is identified as confidential ot the
time of disciosure and is confirmed In wriling within thirty (30) days of the disclosure. Confidential
Information does not Include any information that: is or becomes publicly known through no wrongful
act of the receiving Party: is already known to the receiving Parly without restriction when it is
disciosed; is or becomes, rightfully and without braach of this Agresment, In the receiving Party's

without any ] s by the receiing
Party without breech of this Agresment: or Is explicilly epproved for release by written authortzation of
the disclosing Party.

2.4. *Contract Price’ means the price for the System, excluding epplicable sales or similar taxes and
freight charges.

2.5. *Effective Date’ means that date upon which the last Party executes this Agresment.

28. means the that Customer from Alicomm undar this
Agreemant. Equipment that is pert of the System in the Equipment List, included in Exhibit C

2.7. *Force Majeure’ means an event, circumstance, or act of a third party thet 's beyond e Party’s
raasonable contro! {e.g., &n act of God, an act of the public enemy, en ect of e govemment entity,
strikes or other lebor fires, ficods,

war, and tiots).

2.8. “infringement Claim® means a third party ciaim alleging that the Equipment manufactured by
Alicornm or the Alicomm Software Infringes upon the third party’s Linited States patent or copyrght.

2.9. "Allcomm Software” means Software that Alicomm or ils affiliated company owns.
2.10. *Non-Alicomm Software® means Softwara that another party owns

2.11. °Open Source Software’ (alsc called “freewore” or “shareware”) means software thet has its
undertying source code fraely avaliabie to eveluate, copy, end modity.
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copy of the Open Source Software source code i it is publicly available without charge (although a
distribution fee or @ cherga for rolated services may be applicuble).

3.8. SUBSTITUTIONS. At no additional cost to Customer, Alicomm may substitute any Equipment,
Software, or services to bs provided by Alicomm, if the substitite meets or exceeds the Spacifications
and Is of equivalent or better quality to the Customer. Any substitution wilt be reflected in e change
order

3.7. OPTIDNAL EQUIPMENT OR SOFTWARE. This paragraph applies only if a “Priced Options*
wxhibk is shown in Section 1, or if the parties amend this Agraement to edd & Priced Options exhibit
During the term of the option as stated In the Priced Options exhibit (or if no term is stated, then for
one (1) yoer after the Effective Date), Customer has the right end oplion 1o purchase the equipment,
software, and related services that are described in the Priced Options exhibd. Customer may
exarcise this option by giving written notice to Seller which must designate what equipment, software,
and refated services Customer is seiecting (including quantities, ¥ appicabls). To the exent they
apply, the lerms and conditions of this Agreement will govern the transaction; however, the parties

that censin provisions must be egreed upon, and they agres to negotiate those in good
faith promptly after Customer delivers the option exarcise notice. Examples of provisions that may
need to be negotiated are: specific lists of of work, test plang,
defivery and implementetion schedules, payment lerms, maintenance and support provisions, hosting
terms, and modifications to the acceptance and wamanty provisions.

Sectlon 4 PERFORMANCE SCHEDULE
The Parties wil perform their i

Schede, Included in Exhibk C. By this Customer Aficomm to
proceed with contract performance.

Section 8 CONTRACT PRICE, PAYMENT AND INVOICING

5.1. CONTRACT PRICE. The Contract Price in U.5. doflars is . if applicable, & pricing
summary Is included with the Payment Schedule. Alicomm hes priced tha services, Software, and
Equipment s an Integrated system. A reduction in Software or Equipment quantities, or services,
may sffect the overail Contract Price, Including discounts ¥ appiicable.

5.2. INVOICING AND PAYMENT. Alicomm will submk involces to Customer according to the
Payment Schadute. Excopt for a payment that is due on the Efective Date, Customer will make
payments Lo Allcomm within twenty (20) days efter the date of each invoice. Customes will make

whon due In the form of 8 wire transfer, check, or cashier’s check from a U.S. financlel
Institution. Overdue invoices will beer simple inierest at the r fiowable rate. For reft
the Federa! Tax identification Number for Alicomm, Inc. is 63-1058638.

5.3. FREIGHT, TITLE, AND RISK OF LOSS. Alicomm will pre-p&y and edd all freight charges to the
invoices. Title to the Equipment will pass to Customer upon shipment. Risk of foss will pess to
Customar upon deilvery of the Equipment to the Cusiomar. Aficomm will pack and ship al Equipment
in accordance with good commercial practices. The Customer does not have to accept any non-
conforming goods.
5.4. INVOICING AND SHIPPING ADDRESSES.
5.4.1 Invoices will be sent to tha Customer at the following address:

Cliy of Mountaln Brook, Alsbsma

Attn: Greg Hagood

# 8 Office Park Circle

Mountain Brook, AL 35223

5.4.2 Tha city which is the ulimate destination whare the Equipment will be delivered to Customer is:
Mountain Brook, Al,

5.4.3 The Equipment wilt be shipped to tha Customer at the following address:
Pgsiof17
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2.12. “Propristary Rights® means tho patents, patent applications, inventions, copyrights, trade
secrets, trademarks, trade names, mask works, know-how, end other intellectuai property rights in
and 1o tha Equipment ond Software, including those created or produced by Allcomm under this
and any bug fixes, updates or ifications to or darivatiy
works from the Software whether made by Alicomm or enother party.

2.13. “Software” moans the Allcomm Software and Non-Aflcomm Scoftware, in object code format that
Is fumished with the System or Equipment.

2.34. means the ity and that are ibed In
Exhibit C.

2.15. “Subsystem” means & major part of the System that performs specific functions or operstions.
Subsystems are described in Exhibit C.

2.16. "Systsm” means the Equipment, Software, and incidental hardware end materials that ere
combined together nto an integrated system:; the System is described in Exhibit C.

2.17. “Sysiem Acceptance” means the Tests have been

2.18. "Warranly Period” mesns one (1) year from the date of System Acceplance or Bensficial Use,
r occure fiest.

Section 3 SCOPE OF AGREEMENT AND TERM

3.1. SCOPE OF WORK. Alicomm will provide, instell and test the System, end perform its other
all in with this Customer will perform its

with this

3.2, CHANGE ORDERS. Either Party may request changes within the general scope of this
Agreement. If a requested change causes en increase of decrsase in the cost of time required to
perform this Agreement, the Perties will sgros to an equitable edjustment of tha Contract Price,
Performance Schedule included in Exhibit C, or both, and will reflect the edjustment in a change
order. Neither Perty is obligated to perform requested changes unless both Parties exacute a written
changes order.

3.3. TERM. Unless In with other ions of this A or extended by
Mutuai agreemant of the Parties, the term of this Agreement begins on the Effoctive Date and
continues until the date of Final Project Acceptance or expiration of the Wharmranty Period, whichever
occurs last.

3.4, ADOITIONAL EQUIPMENT OR SOFTWARE. For three (3) years after tha Effective Date,
Customer may order addiional Equipment or Software ii it is than avaitable, Each order must refer to
this Agreement and must specily the pricing and delivery terms. Nobwithstanding sny additional or
contrary terms in the order, the isions of this A {except for pricing, delivery,
passage of title and risk of luss to wamanty and payment terms) will
govem the purchase and sale of the sdditionsl Equipment or Software, Title and risk of loss to
additional Equipment will pass et shipment, wamranty will commaence upon delivery, and payment is
due within twenty (20) days after the invoice date. Alicomm will send Customer en Invoice as the
addRions| Equipment is shipped or Software is icensed.

3.5. THIRD PARTY SOFTWARE. Any Third Perty Software is licensed to Customer in accordance
with the standard license, terms, and restrictions of the copyright owner on the Effective Data.
Aficomm makes no ions o of any kind i

Customer in accordance with, end Customer agrees fo abide by, the provisions of the standal

liconse of tha copyright owner. Upon request by Customer, Alicomm will use ‘commercially
reasonable efforts lo determine whether any Open Source Software will be provided under this
Agreement; and I so, identity the Open Source Software end provide to Customer a copy of the
applicable standerd license (or specify where that license may be found), and provide to Customer e

P 2417

Chy of Mountatn Brook, Alabema
Altn: Grag Hagood
New Chy Hali Bullding & Fie Station #3
Mountain Brook, AL 35223

5.4.4 Customer may change this information by giving written notice to Alicomm.
Saction 8 SITES AND SITE CONDITIONS

6,1, ACCESS TO SITES. In eddition {o its inthis
[~ will provide & project L] Y and bullding permits,
zoning variances, licenses, and eny other approvais that are necessary 1o develop or use the sitos;
and access to the work eltes as reascnably requested by Alicomm so that & may perform Its duties in

with the Scheduls and of Work, both Included in Exhibit B. if the
Statement of Work so Indicates, Alcomm may sssist the Customer in the local building permit
process.

6.2. SITE CONDITIONS. Customer will ensure that ell work sites It provides will be safe, secure, end
in compliance with elt applicable industry and OSHA stenderds. To the extent applicable and unless
the Statement of Work ststes o the contrary, Customer will ensure that these work sies have
adequate: physical space; sir conditioning end other envircnmentsl conditions; electrical power
outiets, dis and i and & {

or other tines modem
sccess and i all for the ion, use and
of tha Systern. Before installing the Equipmaent at a work site, Alicomm will inspect the work ske and
advise Customer of any epparent or h the i i

wil of this
Section. This Agreement is predicated upon nommal xoll conditions as defined by the version of E.LA.
standard RS-222 In effect on the Effective Date.

8.3. SITE ISSUES. If e Party detenmines thet the sites identified in Exhibit B are no longer avaitable or
desired, or If subsurface, structural, adverse environmaental of lstent conditions at ony site differ from
those indicated In Exhibk C, the Perties will promptly investigate the conditions and will select
replacement sites or adjust the plans and [13 If chenga in sites or

tothe plans and causes & changa in the cost or time to parform,
m,::-men will equitably amend the Contract Prics, P Schedule, or both, by e changs
order.

Section 7 TRAINING

Any tralning to be provided by Alicomm to C will be in the St of Work.
Customer will notify Alicomm immediately ¥ 2 date change for @ scheduled training program ls
required. if Allcomm incurs additional costs because Customer reschedules a training program less
than thirty (30) days before its scheduled start date, Alicomm may recover these sdditionai costs,

Section 8 SYSTEM ACCEPTANCE

8.1. COMMENCEMENT OF ACCEPTANCE TESTING. Alicomm will provide to Customer at least ten
{10) days notice before the Tesis commence. System testing will occur only in
accordence with the Acceptance Test Plan, included in Exhibit B.

8.2. SYSTEM ACCEPTANCE. System Acceptance will octur upon successful completion of the
Acceptance arties thi

Tests. Upon System the P, will s evenl by promptly
executing 8 tem Cort¥icate. If the Acceptanca Test Plan includes seperate tesis for
Individual Subsystems or phases of the System, of the Indivi of phase wil
geeur upon the of the Tests for the or phase, and the

ocute an accaptance certificats for the Subsystem or phasa. If Customer
believes the System has failed the compieted Acceplence Tests, Customer will provide to Alicomm e
written notice that Inctudes the specific detalls of the failure. if Customer does not provide to Allcomm
a failure notice within thirty (30) days after completion of the Acceptance Tests, System Acceplance
will be desmed to have occurred ee of the of the Tests. Minor omi or
vllhneulnlh.M!-mihddonnMdlwﬁnpdr!hooponﬁondﬂ'u%lmulwhohwilnd
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but wil be toa

posipone System
mutuslly agreed schedule.

8.3. BENEFICIAL USE. Customer acknowladges that Alicomm’s ability to perform its implementation
and testing responsibiities moy be impaded i Customer begins using the System bsfore System
Accaptance. Therefors, Customer will not commence Beneficial U: stem nce
without Allcomm's prior written authorization, which will not be unreasonably withheld. Allcomm is not
for System that occur during unauthorized Beneficial Uss. Upon
commencement of Beneficial Use, Customer assumes responsibility for the use and operatian of the
Sysiem.
8.4 FINAL PROJECT ACCEPTANCE. Final Project Acceptance will occur after System Acceplance
when afl deiiverables and other work have been completed. When Fina! Project Acceptance occurs,
the parties will promptly memorialize this final event by so indicating on the System
Cortificate.

Section 9 REPRESENTATIONS AND WARRANTIES

9.1, SYSTEM FUNCTIONALITY. Allcomm represents that tho System will perform in accordance

with the Specifications in all material respects. Upon System Accaptance or Beneficial Use,
whichever occurs first, this System functionakty representation is fulfilled. Alicomm is not responsible
for System performance deficiencies that ara caused by ancillary equipment not fumished by
Alicomm which Is ottached 10 or used in connection with the Systsm o for rarsons or parties beyond
Allcomm's control, such os natural causes; the construction of a building that adversely affects the
microwave path refbility or radio frequency (RF) coverage; the addition of frequencies at System
sites that cause RF intarference or intarmodulalion; or Customer changes to load usage or

outside the i

9.2, EQUIPMENT WARRANTY. During the Period, Alicomm warrants that the Equipment
under normal use and service will be froo from material defacts in msterials and workmanship. if
System Acceptance is delsyed beyond six {8) months after shipment of the Equipment by events or
causes within Cuatomer's control, this wamanty expiros twolve {12) months after the shipment of the
EquipmenL

9.3. EXCLUSIONS TO EQUIPMENT WARRANTIES. Thess warranties do not apply to:

(i) defacts or damaga resulting from: use of the Equipment in other than ks normal, cusiomary, and
autharized manner; accident, fquida, negloct, or acts of God; testing, maintenance, disassembly,
ropair, ion, afteration, i or fot provided or euthorized In writing by
Allcomm; Customer'a failure to comply with all applicable industry and OSHA standards; (i) brenkage
of or damage fo antennes uniess caused directy by defects In material or workmanship; (ki)
Equipment that has had the serial number removed or made Mlegible; (Iv) batteries (because they
carry thelr own separate limited warranty) or consumables; {v) freight costs to ship Equipment 1o the
repair depet; (v} scraiches or other cosmatic damage to Equipment surfaces that does not affect the
operation of the Equipment; and {vil) normal or customnary wear and tear.

9.4. WARRANTY CLAIMS. To assert a waranty claim, Customer must notify Allcomm in writing of
the claim beforo the of the Warranty Period. Upon receipt of this notice, Allcomm will
investigata the watranty claim. If this investigation confirma a valid warsnty claim, Aflcomm will {at ks
option and at no additional charge to Customer) repair the defective Equipment replace it with the
same or equivalent product, or refund the price of the defective Equipment. That action will be the ful!
extent of Alicomm'a Hability for the warranty claim. If this investigation indicates the wamranty claim is
not valid, then Alicomm may invoice Customer for responding o the cisim on a time and materials
basis using Alicomm's then current labor ratas. Repalred or replaced product is warranied for the
balance of the original applicable warranty period. All replaced products or parts will become the
property of Alicomm.

9.5. ORIGINAL ENO USER IS COVERED. These express limited warranties are extended by
Allcomm to the originai user purchasing the System for industrial, or use
only, and &o not assignable or transfernble.

9.6. DISCLAIMER OF OTHER WARRANTIES. THESE WARRANTIES ARE THE COMPLETE
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portion of this Agreement. In the event of termination for defauk, tha defaulting Party wii promplly
retum to the nondefaulting Party any of i's Confidential Information. if Customer is tha non-defaulting
Party, this Age as itted by thia Section, and completes the System through a
third party, Customer may as i exclusive ramedy recover from Alicomm ressonable costs Inctrred to
complete the System to a capability not exceeding that specified in this Agresment less the unpaid
portion of the Contract Price. Customer will mitigate damages and provide Allcomm with detalled
invoicea aubstantiating the charges.

Ssctlon 13 INDEMNIFICATION

13.1. GENERAL INDEMNITY BY ALLCOMM. Alicomm will indemnify and hoid Customer hamiess
from any and all liabliity, expense, judgment, suf, cause of action, or demand for personal injury,
death, or direct damage to tangidie property which may sccrue against Customer to the extent It is
caused by the negligence of Alicomm, its subcontractors, or their employses or agents, while
performing their duties under this Agreement, if Customer gives Alicomm prompt, written notice of
any the clalm or sult. Customer will 0 with Alicomm in its defense or settiement of the claim
of suil. This section sets forth the full extent of Alicomm’s general indemnification of Customer from
fiabiities that are in any way relsted to Alcomm's performance under this Agreement.

13.2. GENERAL INDEMNITY BY CUSTOMER. Customer will indemnify and hold Alicomm hamiess
from any and ail libliity, expense, judgment, auit, cause of ection, of demand for personal infury,
death, or direct di @ to tangible property which may eccrue against Alicomm Lo the extent It is
caused by the negiigence of Customer, s other contractors, or their smployees or agents, while
performing their duties under this Agreement, if Allcomm gives Customer prompt, written notice of
any tha claim or sult. Allcomm will cooperate with Customer in lts defanse or seitiament of the claim
or suit. This eection sots forth the full extent of Cusiomer'a general indemnification of Aficomm from
llabiities that ere in any way relaied to Ci s under this

13.3. PATENT AND COPYRIGHT INFRINGEMENT.

13.3.1. Allcomm wik defend at its expense any suit brought against Customer to the extent it is based
on an Infringemant Claim, and Alicomm will indemnify Customer for those costs and damages finally
awarded against Customer for an Infingement Claim. Alicomm's duties to defend and Indemnify are
conditioned upon: Customer promptly notifying Allcomm In wriling of the Infringement Clalm; Allcomm
having sole control of the defense of the sull and of for or

and Customer providing fo Allcomm by Alicomm,
assistance In the defense of the Infringement Claim.

and, i

13.3.2. If an Infringement Ciaim occurs, or in Alicomm'a opinion is likely to occur, Alicomm may at its

option and expense procure for Customer the right to continue using the Equipment or Alicomm

Software, repiace or modify # 30 that X becomes non-infringing while providing functionally equivalent

performence, or grant Customer a credit for the Equipment or Alicomm Software as depreciated and

sccept its relurn. The depreciation amount will ba caiculated based upon generally accepted
i for such and Alicomm Software.

13.3.3. Alicomm will have no duty to defend or Indemnify for any infringement Claim that is based
upon the combination of the Equipment with any softwars, epparstus or device not fumished by
Alicomm; the use of ancillary equipment or software not fumished by Alicomm and that is attached to
or used In with the eny that is not Alicomm's design or formuls; a
modification of Third Party Software by a party other than Allcomm; or the fallure by Customer fo
instsl an enhancement relaase to the Software that Is Intended to correct the claimed inf

Thsfonoolngmmmolﬁmdmﬂmmmmhlnﬂmmmdpﬁmw
copyrights by the equipment, Alicomm Software, or any of their parts,

Section 14 LIMITATION OF LIABILITY

Except for personal injury or death, Alicomm'a tota! iability, whether for breach of contract, waranty,
neghigence, atric! iiability In tort, indemnlfication, or otherwise, will be limited to the direct demages
rocoverable under law, but not to exceed the price of the Equi Software, or services with
respect to which lesses or damages are claimed. ALTHOUGH THE PARTIES ACKNOWLEDGE THE
POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE THAT ALLCOMM WILL NOT BE
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WARRANTIES FOR THE EQUIPMENT AND ALLCOMM SOFTWARE PROVIDED UNDER THIS
AGREEMENT AND ARE GIVEN IN LIEU OF ALL OTHER WARRANTIES, ALLCOMM DISCLAIMS
ALL OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

Soction 10 DELAYS

10.1. FORCE MAJEURE. Nelther Party will be iisble for its or delayed

i caused by a Force Majeure. A Party that becomes aware of a Force Majeure that will significantly
doiay performance will notify tha other Party promptly (but in no event later than fifteen days) after &
discovers tha Force Majaure. If a Force Majeure occurs, the Parties will exacute o changa order to
extend the Porformance Schedule for a time period that Is reasonable under the circumstances.

10.2 PERFORMANCE SCHEDULE DELAYS CAUSEO BY CUSTOMER. if Customer (Including its
other contractors) delays the Performance Schedule it will make the promised payments according to
the Payment Schedule aa i no delay occurred; and the Parties will execute a change order to extend
the Performance Schedule and, ¥ roquestad, compensate Alicomm for all reasonable charges
incurred because of the delay Delay charges may include costs incurred by Alicomm or is

r freight, g and handliing of Equipment; axtension of the
travel, ing and the work, additional engineering. project
managemant, and stancby time calculated at ihen current rates; and preparing snd implementing an
akemative implamentation plan.

Sectlon 11 DISPUTES

11.1. SETTLEMENT PREFERRED. The Partias, by thelr projoct managers, will attempt to settie any
dispute arising from this Agroement (except for a claim relating to intellectual property or breach
confidentiallly) through consuation and a spirit of mutual cooperetion. The dispute will be escalated
to appropriate higher-lovei managers of the Parties, ¥ necessary. if cooporative afforts fai, the
dispute will ba mediatod by a mediator chosen jointly by the Partias within thirty (30) days afier notice
by one of the Parties demanding non-binding mediation. Tha Parties wil not unressonably withhold
their consents to the salection of 2 mediator, wil share the cost of the mediation equally, may agree
to posipona medistion until they have complated somo apecified but limited discovery about tha
disputs, and may replace mediation with some other form of non-binding alernative dispute
resolution (CADR").

11.2. LITIGATION. A Party may submit to a court of competent Jurisdiction in the state In which the
System is instalied any ciaim relating to Intellectual property or a breach of confidentiality provisions
andlnydllp\nnhlt:nndbemdmunlMPmmlhmghnqdhﬁonuMﬁmwﬂhh
M(Z)momhllﬂor!hcdﬂtdmethMWmanmen.EnhPmymm
Jjurisdiction over it by that court The use of ADR procedures will not bs considered under the doctrine
dmm«,m-nemllommum.mmuhhhch-ny Ekher Party may rasort to
the judicial proceedings described in this section before the expiration of the two-month ADR period if
good faith efforts to resolve the dispute under theso have besn o Interim
relied from the court is necessary to prevent aerious and Irreparable injury to the Party,

Sectlon 12 DEFAULT ANO TERMINATION

12.1 OEFAULT BY A PARTY, I either Pasty falla to perform e material obligation under this
Agresment, the othor Party may consider the non-performing Party to be in default {unless o Force
Majeure causes the fallure) and may assert a dafault claim by giving the non-performing Party o
written and detalled notice of defauk. Except for a default by Customer for failing to pay any amount
whan due under this Agrasment which must be cured Immediately, the defoulting Party wit have thety
(30) days aftar receipt of the notice of defauit to either cure the default or, # the default is not curable
within thirty (30) days, provido o written cure plan. The defattting Party will begin implementing the
cura plan mrrmbtofndbobyd\.mrl-’lm/lh-mlppkumcplln.lfcul!anw
I-hm. defaulting Perty, Alicomm may stop work on tha project until H approves the Customera cure
plan.

12.2, FAILURE TO CURE. if o defaulting Party falls to cure the defautt as provided sbove In Section
12.1. uniess otherwise agreed in writing, the non-defaulting Perty may terminate any unfulliied

PegeGoft?

LIABLE FOR ANY COMMERCIAL LOSS; iINCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD
WILL, REVENUES, PROFITS OR SAVINGS; OR OTHER SPECIAL, INCIDENTAL, INDIRECT, OR
CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM THIS
AGREEMENT, THE SALE OR USE OF THE EQUIPMENT OR SOFTWARE, OR THE
PERFORMANCE OF SERVICES BY ALLCOMM PURSUANT TO THiS AGREEMENT. This imitation
of fabllty provision survives the or of this and spplles
notwithstanding any contrary provision. No action for contract braach or otherwise relating te the

this may be brought more than one (1) yaar sfter the
accruai of the cause of action, axcept for money due upon an open account.

Saction 18 CONFIDENTIALITY AND PROPRIETARY RIGHTS

15.1. CONFIDENTIAL INFORMATION. During tha term of this Agresment, the Pasties may provide
other with Confidential Information. Each Party wili maintain the confidentiallty of the other
Party's Confidential Information and not disciose i to any third party, except as authorized by the
disclosing Party In wriling or as required by a court of indi restrict dis of
C foks who have a "need to know” and not copy or reproduce the
i the of

C teke and to guard
Confidential Information, including Informing its amployses who handis the Confidential information
that it is confidential and is not to be disciosed to others, but these pracautions will be at least the
same degree of care that the receiving Party applies to ts own confidential Information and will not be
less than reasonable care; and uss the C jon only in h of the
of this C is and shall at all times remain the property
of the disciosing Party, and no grant of any prop y rights in tha C is ghven
or intended, including any express or implied license, othor than the iimied Aght of the recipient to
use the Confidential information In the manner and to the extent permitted by this AgresmenL

15.2. PRESERVATION OF ALLCOMM'S PROPRIETARY RIGHTS. Allcomm, the third party
manufacturer of any Equipment, and the copyright owner of any Third Party Software own and retain
al of their reapective Propristary Rights in the Equipment and Software, snd nothing In this
Agreement Is Inlended to restrict thair P Rights. All property
originated, or prepaced by Aicomm in connection with providing to Customer the Equipment,
Software, or related services ramain vested exclusively in Alicomm, and this Agreement does not
grant 1o Customer any shared development rights of intellectust property. Alicomm doea not grant to
Customer, either directly or by impil estoppel, or ctherwise, any right, thla or interest in
Alicomm's Proprietary Rights. Customer will not modify, pesl

reverse engineer or attempt to reverse engineer, derive scurce coda or croate derivative
works from, adept, transiate, merge with other scfwere, reproduce, distribute, aublicensa, sell or
export the Software, or permkt or encourage any third perty to do so. The precading sentence does
rol apply to Open Source Software which Is govemed by the standard license of the copyright owner.

Section 18 GENERAL

18.1. TAXES. The Contract Price does not include any excise, sales, jeasa, usa, property, or other
taxes, essessments or duties, all of which wil be paid by Customer except as exempt by law. If
Alicomm s required to pay any of these taxes, Allcomm will send on Invoice to Customer and
Customer will pay to Alcomm tha amount of the taxes (including any interest and penalties) within
twenty (20) days after the date of the invoice. Customer wil be solely responsible for roporiing the
Equipment for persanal property tax purposes, snd Allcomm will be soiely responsible for reporting
taxes on its income or net worth.

16.2. ASSIGNABILITY AND SUBCONTRACTING. Neither Party moy asaign this Agrssment without
the prior written consent of the other Party, except that Alicomm may assign this Agreement to any of
iuamlamorIurIuMIornedv-puynumwltmmopriweonumdcmomnf.klwmmay
subcontract sny of the work, but subcontracting wili not relieve Allcomm of its duties under this
Agreement.

16.3 WAIVER. Failurs or delay by either Party to exercise o right or power under this Agreement will
no(bvawubvwdthcﬂamaponu.Fouwaivtrd-rioMormloboMn.hmuﬂb'hl
wrlhg-lgnadbylMWIanPlrty,Anmaivowahnroforigmo'pmrwlllno!hmu
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either a future or continuing walver of thet same right or power, or the waiver of any other right or
power.

18.4. SEVERABILITY. !f & court of competani jurisdiction renders any part of this Apreement invalid
or unenforceabie, that part will be severed and the remainder of this Agreement will continue in full
force end effect.

16.5. INDEPENDENT CONTRACTORS. Each Party will porbrm its duuu under this Agm\t only
a3 an independent contractor. The Parties and thelr to be

or agents of the other Party. Nothing hlthqmlmamwﬂlbawupmodummhgnlhupenymo
right or autharity to make commitments of any kind for the other. This Agreement wili not constitute,
croste, or be interpreted as a joint venture, partnership or formal businass organtzation of any kind.

16.6. HEADINGS AND SECTION REFERENCES. The saction headings in this Agreement are
inserted only for convenience and ore not 1o be construed es part of this Agresment or a3 & limitation
of the scope of the particular section to which the heading refers. This Agreement will be fairly
Interprated in accardence with its terms and conditions and not for or againsi eliher Perty.

16.7. GOVERNING LAW. This Agreement and the rights and duties of the Parties will be govemad by
and interpreted in accordance with the laws of the State in which the System is Instalied.

18.8. ENTIRE AGREEMENT. This Agreement, including sil Exhibits, constitutes the entire agresment
of the Parties mglnﬂng the subject _matter of the Agresment and supersedes sl pravious
whether written or oral, refating to the subject matter.
This Agresment may be lmondnd or modified only by a written instrument signed by suthorized
representatives of both Parties. The preprinted terms and condlbnl found on lny Cuuomor
purchase ocder, acknowledgment or other form will not be
of this Agresment, even If s representative of each Party signs that documom

16.9. NOTICES., Notices required under this Agreemant io be given by one Party to the othar must be
in writing and either defivered personally or sent to the address shown below by certified mail, retum
necsipt requested and postage prepald (or by a recognized courier sefvice, such s Federal Express,
UPS, or DHL), or by focsimile with correct answerback received, and wil be effective upon receipt:

Alicomm Wireless, inc. City of Mountain Brook

Attn: Billy Hinds, Presidant Aftn: Greg Hagood

4116 First Avenue Narth # 8 Office Park Circle

Bimmingham, AL 35222 Mountain Brook, At. 35223

Fex; (205) 585-7642 Fax;

16.10. COMPLIANCE WITH APPLICABLE LAWS. Elch Plrty will comply vmh all applicable federal,
state, and local iaws, ions and rules or use

the System. Customer will obtain and comply with all Foderll c«:ﬂvnunlenﬂam Commission (Fce)
licenses and suthorizations required for the Instailation, operation and use of the System before the

of the Although Allcomm mlw assisl Customer In ths preparation
of s FCC license applcations, neither Alicomm nor any of its smployess is an agent or
representative of Customer In Fcc or other matters.

16.11. AUTHORITY TO EXECUTE AGREEMENT. Each Party represents that it has obiained ali

consants and 1o enter into this Agresment and to perform its
duties under lhll Agreement; the person sxecuting this Agreement on its behalf has the outhority to
do 30; upon execution and defivery of this Agreement by the Parties, X is & valid and binding contract,
enforcesble in accordance with its terms; and the exacution, deilvery, end performance of this
Agreement does not violato any bylaw, charter, regulation, law or any other governing suthority of the
Party.

16.12. SURVIVAL OF TERMS. Tha following provisions shall survive the expiretion or temmination of
this Agreement for any reason: Section 3.5 (Third Party Software); if any payment obligations exist,
Sections 5.1 and 5.2 (Contract Price and invoicing snd Payment); Subsection 9.6 (Disclalmer of
Impod Warranties), Section 11 (Disputes), Section 14 (Limitation of Lisblity); and Seclion 15
{Confidentiafity and Propristary Rights); ond all of the General provisions in Section 16.

Page 9ol 17

Exhibii A
Paymani Scheduls
Except for & payment that is due on the Effoctive Date, Cusiomer wili make payments to Allcomm
within twenty (20) days sfter the date of sach invoice Customer will make paymants when dua in the
form of @ check, cashlers check, or wire transfer drawn on e U.S. financial instibstion end in
eccordance with the following milestones.

10%  With Order $ 5,480.00
50% Upon recsipl of Equipment $32,450.00
40%  Upon Compistion $25,980.00
100% Total Order $64,900.00

Alicomm reservas the right to make partial shipments of equipment and to request payment upon
shipment of such equipment. In sddition, Allcomm reserves the right to invoice for installations or civil
work completed on & site-by-site basis, when applicabls.

Pagu 11 of17
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The Parties hereby enter into this Agreement as of the Effective Date.

Alicomm Wirsless, Inc. Customer

By: By:
Name: Name:
Title: Title:
Date: Date;

Page 10of 17

Exhibit B
Alicomm's quotation dated January 31, 2013 is Incorporated as Exhibit B and is attached to

this agreement.
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Exhibit C

Service Terms and Conditions
Alicomm, Inc. (Alicomm®) and the customer named In this Agreamant ("Customer”) heraby agres as
follows:

Section 1 APPLICABILITY

These Service Tenms and Conditions apply to service contracts whereby Alcomm will provide to
Customer etther (1) maintenance, support, or other secvices under 8 Allcomm Service agreement, or
(2) instaliation services under a Alicomm Installation Agresment.

Section 2 DEFINITIONS AND INTERPRETATION

2.1."Agreement” means these Service Terms and Conditions; tha cover paga for the Service

or the a i and any other alil of which are
incorporated herein by this In ing this and resolving sny ambiguities,
these Sarvice Terms and Conditions take precedence over sny cover page, and the cover page takes
precedence over any aftachments, unless the cover page or ettachmant states otherwiss.

2.2, *Equipment” means the equipment that is specified in the attschments or is subsequently sdded
1o this Agreement.

2.3. “Services" means thase installation, maintenance, suppont, training, and othar services described
in this Agreement.

Section 3 ACCEPTANCE

Customer accepts these Sarvice Terms and Condltions end agrees (o pay the prices set forth in the
Agreement. This Agreement becomas binding only when accepted in writing by Alicomm. The term of
this Agreement begins on the "Start Date” indicated in this Agresment.

Section 4 SCOPE OF SERVICES

4.1. Alicomm will provide the Services described In this Agreement of in @ more detailed statement of
work or other documont atiached to this Agreement. At Customer's request, Allcomm may also
provide additional services st Alicomm’s then-applicable rates for the services.

4.2. if Allcomm is providing Services for Equipment, Alicomm parts or perts of squal quality will be
used; the Equipmant will be serviced at levels set forth in the manufaciurer's product manuals; and
routine service procedures that are prescribed by Alicomm will be followed.

4.3. If Customer purchases from Alicomm additional equipment that bacomes part of the same
system as the Inittal Equipment, the additional equipment may be edded to this Agreement and wiil be
billed at the spplicable ratos after the warranty for that additional equipment expires.

4.4. All Equipment must be In good working order on the Start Dete or when additional equipment is
added to the Agresment. Upon reasonabls request by Alicomm, Customer will provide & complete
serial and model number fis1 of the Equipment. Customer must promptly notify Alicomm in writing
when any Equipmant is lost, damaged, stolen or token out of service. Customer's obligation to pay
Service foos for this Equipment will terminate st the end of the monith in which Alicomm recsives the
written notice.

4.5. Customer rnust spacifically kientify any Equipment that s labeled intrinsicaily safe for use In
hazardous snvironments.

4.8. If Equipment cannot, in Alicomm's ressonable opinion, be properly or economically serviced for
any reason, Alicomm may modify the scope of Sarvices related to thet Equipment; remove that
Equipment from the Agreemant; or increase tha price to Service that Equipment.

4.7 Customer must promptly notify Alicomm of any Equipment failure. Alcomm will respond to

Page 130017

thirty (30) days thersafter to provide & written plan to cure the defoult that Is acceptable to tha other
party and begin implementing the cure plan Immediately after pian epproval. if the non-performing
party falls to provide or implement the cure plan, then the injured party, in addition to any othsr rights
ovailable 1o it under law, may i this effective upon giving @ written
notice of termination to the defaulting party.

10.2. Any termination of this Agresment will not reileve either party of obiigations previously incurred
pursuant to this Agresment, including payments which may be due end owing et the time of
termination, All sums owed by Customer to Allcomm will become due and payable immediately upon
termination of (his Agreement. Upon the effeclive date of termination, Allcomm will have no further
obligation to provide Services,

Section 11 LIMITATION OF LIABILITY

Excapt for personal injury or death, Alicomm's tots! liabilty, whether for breach of contract, warranty,
negtigence, strict tiabiiky I tort, or otherwise, will be limied fo the direct damages recoverable under
law, but not to exceed the price of tweive (12) monihs of Service pravided under this Ay .
ALTHOUGH THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR
DAMAGES, THEY AGREE THAT ALLCOMM WILL NOT BE LIABLE FDR ANY COMMERCIAL
LOSS; INCONVENIENCE; LOSS OF USE, TIME, DATA, GOCD WILL, REVENUES, PROFITS OR
SAVINGS; OR OTHER SPECIAL, INCIDENTAL, INDIRECT, DR CONSEQUENTIAL DAMAGES IN
ANY WAY RELATED TO OR ARISING FROM THIS AGREEMENT OR THE PERFORMANCE OF
SERVICES BY ALLCOMM PURSUANT TO

THIS AGREEMENT. No action for conimct breach or otherwise to the transactions
confempisted by this Agreemant may be brought morna than one (1) year aftar the accrual of tha
cause of action, excopt for money due upon an open account. This timitation of labNity will survive the

or of this and applies any contrary provision.
Section 12 EXCLUSIVE TERMS AND CONDITIONS
12.1. This Ag all prior snd and between

the parties, whether written or oml, related to the Services, and thers ars no sgresments or
representations conceming the subjecl matter of this Agreement except for those oxpressed hersin.
Them-manlmlymbommwuwdindawbyawmnqwmmubmdbylw
representativas of both parties.

12.2. Customar agrees to referenca this Agresment on any purchase order issued In furtherance of
this Agresment, howeves, an omission of ihe refersnce to this ent will not effect its
applicabilky. In no event wil akther party be bound by any terms contained In a Customer purchase
order, acknowiedgement, or other writings unless: the purchase order, acknowlsdgement, or olher
writing specifically refers to this Agreement; clearly Indicate the intention of both partiss 10 overide
and modify this Agreement; and the purchase order, acknowlsdgement, or other writing Is signed by
suthorized representatives of both parties.

Section 13 PROPRIETARY INFORMATION; CONFIDENTIALITY; INTELLECTUAL PROPERTY
RIGHTS

13.1. Any information or dats In the form of specifications, drawings, reprints, technical information or
otherwise fumished to Customer under this Agreement will remain Allcomm's property, will be

C wili be kept and will be promptly returned at Alicomm’s request.
Customer may not disciose, without Aficomm's written permission or as required by law, any
confidential Information or data o any person, or use confidential information or data for any purpose
other than its obli under this The ians set forth In this Section
survive the or ination of this

13.2. Unless ctherwiso agreed in writing, no commercial, finencle! or technical information disclosed
In ety manner or at any time by Customer to Alicomm will be deemed secret or confidential, Alicomm
will have no obligation to provide Customer with access to its and

including cost and pricing dats.
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Ci 's In @ manner with the lavet of Service purchased ss indicated In this
Agreemont.
Saction 8 EXCLUDED SERVICES

5.1. Service excludes the repair or replacement of Equipment that has become defective or domaged
from use In other than the nommal, customary, intended, end authorzed manner: use not in

i with Industry wear and tesr; or accident, liqukds, power
surges, negisct, acts of God or other force majeure events.

5.2. Unless spacifically included In this Agreement, Service excludes itorns that are consumed In the

normal opecation of the Equipment, such as batteries or magnetic tapes.. upgreding or

belt clips, battery chargers, custom or special products,

modified units, or software; and repair or maintenanca of any trensmission ne, antenna, microwave

squipment, towsr or tower Dghting, duplexer, combiner, or multicoupler. Alicomm has no obligations

for eny transmission medium, such as telephone lines, computer networks, the infernet or the
ide web, or for if coused by the medium,

Section 8 TIME AND PLACE OF SERVICE

Sarvice will be provided at the location specified in this Agreemeni. When Alicomm performs sorvice
at Customer's location, Customer will provide Alicomm, at no charge, o non-hazardous work
environment with sdequate shelter, heat, light, and power and with ful and free sccess to the
Equipment. Walvers of liability from Alicomm or Rs subcontractors will not be imposed as 8 site
access Cust will provide all to the hardware and software
elements of any aystem with which the Equipment is Interfacing 0 that Alicomm may perform its
Saervices. Unless otherwise stated In this Agresment, the hours of Service wilt be 8:30 &.m. to 4:30
p.m., focal time, excluding weekends and holidays. Unless otherwise stated in this Agreement, the
price for the Services exclude any charges or expanses essociated with helicopter or other unusua!
access requirements; if these charges or expenses are ressonably incurred by Allcomm in rendering
the Servicas, Customer ngress to reimburse Alicomm for those charges and expenses.

8ection 7 CUSTOMER CONTACT

Customer will provide Alicomm with designated points of contact {list of names and phone numbers)
that will be available twonty-four (24} hours per day, seven (7) days per week, end an escatstion
1o enable Ci s to maintain contact, es needed, with Allcomm.

Section 8 PAYMENT

Unless alemative payment terms ere stated in this Agreemant, Alicomm will invoice Customer In

for ench payment period. All other charges will be billed monthly, end Customer must pay
each invoice in U.S. dollars within twenty (20) days of the Invoice dote. Customer will reimburse
Alicomm for all property taxes, sales and use taxas, excise taxes, and other taxes or assessments
that are levied as & result of Services rendered under this Agreement (except income, proft, and
franchise taxes of Alicomm) by any governmental entity.

Saction 9 WARRANTY

Mwnmwu!lnuI.hdllSawbumdulhhAqrwmmwillhﬁuMdtfodnhmdmhhlnd
workmanship for a pariod of ninety (90) days from the date the parformance of the Services ars
completed. In the event of a broach of this wamranty, Customer's sole remedy is to require Allcomm to

lMnmﬂemhg%mwmw.mumnhw.mwuuhm
nonconforming Service. ALLCOMM DiSCLAIMS ALL OTHER WARRANTIES, EXPRESS DR
IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILTY AND FITNESS FOR
A PARTICULAR PURPOSE.

Sectlon 10 DEFAULT/TERMINATION

10.1. If either party defaults in the performance of this Agreement, the other party wilt give to
nonperforming psrty & written and detalled nolice of the defaut. The non-performing party will have

Page idof 17

13.3. This Agresment does not grant directly or by estoppel, or any ip
right or license under any Allcomm patent, copyright, irade secret, or other Inteliectual property,
Including any Inteliectus! property created as ® result of or related to the Equipment sokd or Services
performed under this Agreement.

Section f4 FCC LICENSES AND OTHER AUTHORIZATIONS
Customer is solely responaible for obtaining ficenses or other stthorizations required by the Federal
Communications Commi:

ission or any other federal stete, or local government agency and for
complying with ell rules and ions required by agencies. Naither Allcomm nor any
of s is an agentor ive of Customer in any governmenital matters.

Section 18 COVENANT NOT TO EMPLOY

During the term of this Agreement and continuing for 8 period of two (2) years thereafter, Customer

will nt hire, engage on contract, solict the of, or 10 eny third

party of any amployee of Alicomm or #ts subcontractors without the prior written authorization of

Alicomm. This provision applies only to those employses of Allcomm or ks subcontractors who are
for rendering services under this Agreement, If this provision is found to be overty broad

under applicable taw. # will be modified as necessary to conform to applicable law.

Section 18 MATERIALS, TOOLS AND EQUIPMENT

All tools, equipment, dies, gauges, models, drawings or other maierials paid for or fumished by
Allcomm for tha purpose of Lhis Agrssment will be and remsin the sole property of Alicomm,
Customer will safeguard all such property while It is In Customer's custody or control, be iiable for any
loss or damage to this property, and retum it to Allcomm upon request. This property will be heid by
CW"WMM'IMWMMIWMMM'MCUME(‘WW
Alicomm st any time without restriction

Saction 17 GENERAL TERMS

17.1. If any court renders any portion of this the
continue in full force end effect

17.2.1’hhA¢nmmmmwmwamdmmmlhgmdamimmh
accordance with the lows of the State in which the Services are performed.

17.3. Failure lo exarcise any right will not operat; @ waiver of that right, power, o privilege.

17.4. Nelther perty is tisble for delays or lack of performance resulting fom eny causes that are
beyond that party's reasonable control, such as sirikes, meterial shortages, or acts of God.

terms wil

17.5. Alicamm may assign its rights and obligations, and may subcontract any portion of its
performance, under this Agresment.

17.8. THIS AGREEMENT WILL RENEW, FOR AN ADDITIONAL ONE (1) YEAR TERM, ON EVERY
ANNIVERSARY OF THE START DATE UNLESS EfTHER THE COVER PAGE SPECIFICALLY
STATES A TERMINATION DATE OR ONE PARTY NOTIFIES THE OTHER IN WRITING OF IT8
INTENTION TO DISCONTINUE THE AGREEMENT NOT LESS THAN THIRTY (30) DAYS OF THAT
ANNIVERSARY DATE. At the anniversary date, Allcomm may adjust the price of tha Services to
reflact its current rates.

17.7. If Alicomm provides Services after the it or of this the terms
and conditions In effect at the time of the tanvination or expirstion will apply o thosa Services and
Customer agrees to pay for those services on e time and materials basis at Aticomm's then effective
hourty rates.
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ExhIblt D
Syatem Acceptance Cartificete
Customar Name:
Projact Nama:
This System Corlificats the of System
and Customer scknowledge that:

Allcomm

1. Tha Acceptance Tosts set forth in the Acceptance Test Plan have been successfully completed.

2. The System Is accepted.
Allcomm Representative Customar Rapresantstive

By: By: R

Name: Name: Sﬂ om & STeas
Title: Title: Ci Ty i !ﬂﬂﬁ Ger

Minute Book 85

Oate: Date: 2- 12- (>
FINAL PROJECT ACCEPTANCE:
Alicomm has provided and Customer has racoived o daliverables, and Aficomm has performed al
cther work roquired for Fina! Project Accaptance.
Allcomm Representative Customer Reprosentative
By By
Name: e Name:
Titde: Title:
Date: Date:
Pogn 17017
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¢ AlicoMm

Wireless, Inc.

Distributed Antenna System (DAS)
in-Building Solution Proposal

Proposal to Mountain Brook Municipal Complex
Venue Address: 100 Tibet Street Birmingham AL
Birmingham, AL 35213

PROJECT OVERVIEW

The City of Mountain Brock was incorporated in 1942 and was the first city in Alabama to
operate under the Council-Manager form of government. The Mayor serves as the policy head
of the City and the City Council serves as the Legislative Body for the community.

in Brook icipai Complex has r d that Alicomm Wireless submit a proposal
to furnish a system that will provide coverage for Southern Unc & Smart Zone Public Safety -
800 MHz with the potential to add addltional carriers in the future.

This proposal includes all project phases, including design, Instail, commissioning, testing, and

required for sy: d The design phase includes requirement
gathering, which involves interaction with wireless service providers to ensure that the system
will meet their technical standards.

Qur goal is to provide an in-bullding wireiess solution that meets the high standards of the

service providers supported, supporting the of Brook
Municipai Compiex. We also assure that the solution will be comprised of quality components.
naddition, we will design the system to be as cost effective as possible

Page 3
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Project Requirements

Canvter Requirements

Foflowing table lists the details of the wireless service providers supported by the system:

So-Link

Public Safety | SMR-200

[ SmartZone | Public Safety | SMR-800

Coverage Scope

The following table defines the aress within the venue to be covered by the system:

Police 1 o
Police & Fire | Parking | 7750
[ s J -
I 0% TN bl
sessnsee r'li i
o ,
! - 1
-
[ 4 B
i
0Ly
5 i 1y

1" Floor
=

Minute Book 85

Page 6§

J:\\Minutes & Agendas\Council\2013\20130211 Minutes.doc

SYSTEM DESCRIPTION

Parking

System Design
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BiLL OF MATERIALS

So Unc PS-800 — Parking

SYSTEM OVERVIEW

Provides Indoor coverage enhancement for Public Safety 800 MHz [Southem Line &
Smart Zone) Wireless services,

¢  Powered by ADRF ADX Fiber Distributed Antenna System {DAS) platfarm,

©  ADX DAS head end located on first floor of Police bullding.

Two ADX remote amplifier locations, one co-located with the head end on first floor
closet while ane in separate locations on parking floor.

Interface to Public Safety (Southern Linc & Smart Zone) networks via two Independent
off-air repeater systems, featuring Duo-i8030NM supported by outdaor Yag donor
antennas.

Duo system is coJocated with the ADX head end,

{12) ndoor coverage antennas

Combination of coaxiat and fiber optic cable signal distr/bution
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SCOPE OF WORK

umper, SC/ARC-SC/ARC, Sirghu inode, Tip cord, 2nn

®  Gathering of Requirements
o Venue information from customer
:r,ssg o Detailed carrier from wireless service provid
ol o
A 2| ; ; @ Site walk
@ RF Design using iBwave
©  Carrier and Customer Approval
H 5 E ¢ Installation and Commissioning
o Permanufacturer and industry best practices
o Perlocai electrical and telecommunication standards
o Testing

oW 6 SMTE ARM
aQNRL-M
mm
WAC - 2X
ID-ALERPY.-S0

Fiber
ihar lumpen
plica Tray

Plenum Coax
Connector

[hticn Enclomre

o Walk test perf: to di ge objectives met using industry
standard wirefess test procedures

i »  Acceptance
lg ! ! ! o  Customer

o Wireless service providers

heno!
henol
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ASSUMPTIONS

This proposal Is based on the following assumptions:

GENERAL

e Systemdesign must be by in Brook
supported wireless service providers.

®  Wireless service providers must provide Mountain 8rook Municipal Complex written

ion to re-t it thelr

*  Design changes resuiting in Mountain Brook Municipal Complex or service provider
review may result In additional costs.

* This proposal does not Inciude donor line fliters required to reject frequencies, other
than Smart Zone or Southern Line frequendes.

* Anychanges to the project scope could resuit in additional costs.

| Complex and ait

LABOR

No union labor is required.

Permits are not required

Alicomm can utliize its for alt ion tabor.

* Mountain Brook Municipal Complex wil! provide secure storage area for staging and
storage of hardware, materials and tools for duration of installation, as required,

*  Asbestos monitoring and/or abatement are not required for any work inside the
bullding.

©  Allinstaliation areas are free from asbestos and other hazardous materiats,

®  Allcomm will perform all tasks during normal business hours, utilizing an eight hour

work day.

®  Alicomm and Mountain Brook Municipal Complex will create project schedule upon
design approval

. Brook icipal Complex will i with Alicomm hedule access

to hallways and rooms where cabling is required.

Page 16

Signal Sources
Note that for in-building coverage systemns, the interface to service provider networks Is referred
to as *Signal Source”.

o Solinc & Smart Zone

©  Signal source will be via an over-the-air repeater system inchuding rooftop
antennas and bi-directional amplifiers.

Page 18
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POWER

® Mountain Brook Municipal Complex will provide 120V, 20A standard power receptacle
in equipment rooms, per design.

*  Mountain Brock Municpal Complex will provide 120V, 20A power for fiber DAS head-
end equipment and DAS remote equipment.

e UPS back-up power is not required.

SPACE AND LOCATION

*  Mountain Brook Municipal Compiex will altow Alicomm to mount antennas as required
on the buliding rooftop.

*  Mountain Brook Munldpal Compilex will allow Alicomm to mount in-buliding antennas
visibly on the ceiling.

» Head end and repeaters wili be rack mountcd.

*  Mountain Brook Municipal Complex will provide either a 4°x4’ wall space or rack space
as needed to mount fiber DAS remote amplifier.

© Head end and remote iocations will be air-conditioned environment.

‘CABLING AND ANTENNAS

Conduit will not be required.

Plenum rated cabling is only required for indoor cabling.

Core drilfing will be provided by Mountain Brook Municipat Complex if required.
Allcomm will not perform roof penetrations. If required, they will be performed by
Mountain Brook Municipal Complex.

Page 17

PRICING

Page 19

February 11, 2013

EXHIBIT B

APPENDIX 1

EXHIBIT B



344

ADDENDUM 1 TO AGREEMENT BETWEEN
THE CITY OF MOUNTAIN BROOK AND
ALLCOMM WIRELESS, INC.
DATED FEBRUARY 11,2013

THIS ADDENDUM ("the/this Addendum”) to the prineipal agroement between the City of
Mountaln Brook, Alabama (“the City”) and Allcomm Wireless, Inc. (“the Contractor”) dated February
11, 2013.

This Addendum is & part of the priaclpal ag hot and controls any
conflicting or Inconsistent terms or provisions In the principal agreement, particularly to the extent
the conflicting or inconsistent terms or provislons purport cither to (a) confer greater rights or
remedies on the Contractor than are provided hereia or under otherwise applicahle law, or to (h)
reduce, restrict, or ellml rights or that would be le to the Clty under otherwise
applicahle law. The addendum shall remain In fall force and effect with respect to any amendment,
extensiou, or supplement of or to the principal ag k d;

whether or not expreasly g
or incorporated thereln, No agent, employee, or representative of the Clty is anthorized to waive,
modify, or suspend the operation of the Addendum or any of its terms or provisions without
express approval of the Mountaln Brook Clty Couacil.

the terms below have the following meanings:

1. Definiti For of this Addend:

purp

A “The City” refers to and includes the City of Mountain Brook, Alsbama, and its
constituent departments, boards, and ageneies.

B. “The (this) Agreement" refers to the principal contract, agrecment, proposal, quotation,
or other document that sets forth the basic terms and conditions under which the
Contractor is engaged to provide goods, materials, or services to the City, including the
payment or other consideration to be provided by the City in exchange therefor.

C. “The Contractor” refers 10 the person, firm, or other legal entity that enters into an
agreement with the City to pravide goods, materisls, or services to the City, and includes
vendors and liers providing s, tals, and services to the City with or without

a formal contract as well as the Contractor’s vendors, suppliers, and subcontractors.

2. n; Medi Dispute The City agrees to arbitrate disputes or

10 engage in alternate dispute resolution (ADR) if arbitration or ADR is required by the
a3 a means of resolving di erising th orisap ition to the

pursuit of other legal remedies, but only to the extent (1) the rights and remedies available under
such arbitratlon rules or processes do not afford the Contractor greater relief (e.g., attorney’s fecs,
damages, etc.) than would be available under otherwise applicable law, (2) the venue for the
arbitration or mediation proceeding is in Jefferson County, Alabama, and (3) the costs of such
proceedings (including the fees of the arbitrator or mediator) are divided evenly between the
parties.

3 Antorney’s Fees; Court Costs; Litigation Expenses. The City shall not be liable for attorney’s
fees, court costs, litigation expenses, and like eharges except and to the extent such fees, costs,

Page1ef3
Program prior to any work, or contii to perform any ongoing work, and shall
remain enrolled throughout the entire course of its performance hereunder, and shall attach to its
affidavit the E-Verify Program for Empl Verification and of Und di

and such other documentation s the Board may require to confirm Contraetor's enrollment in the
E-Verify Program. Ci agrees not to k ingly allow any of its sub or zny
other party with whom it has a contract, to employ in the State of Alabama any illegal or
undocumented aliens to perform any work in connection with the Project, and shall include in all
of its contraets a provision substantially similar to this paragraph. If Contractor receives actual
knowledge of the unauthorized status of one of its employces in the State of Alabama, it will
remove that employee from the project, jobsite or premises of the City and shall comply with the
Immigration Reform and Control Act of 1986, as amended by the Immigration Act of 1990, and
the Beason-Hammon Alabama Taxpayer and Citizen Protection Act. Contractor shall require
each of its subcontractors, or other parties with whom it has a contract, to act in a similar fashion.
If Contractor violates any term of this provisien, this Agreement will be subject to immediate
termination by the City. To the fullest extent permitted by law, Contractor shall defend,
indemnify and hold harmless the City from any and all losses, consequential damages, expenses
(including, but not limited to, attorneys' fees), claims, suits, liabilities, fines, penalties, and any
other costs arising out of or in any way related to Contractor's failure to fulfill its obligations
contained in this paragraph.

DATED this 11th day of February, 2013.

Allcomm Wireless, Inc. City of Mountain Brook, Alabama

BY:(_/()QNV\./Lot
Is: s : QA’&&*‘

By:
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and charges would be assessed against the City under applicable law in the absence of any
provision i ing or assigning liabillty therefor.

Late Payment Charges; Fees; Interest. The City shall not be liable for any Iate payment
charges, interest, or fees on any delinquent bill for goods, materials, or services at a rate higher
than two-thirds of one perccnt per month (¢ight percent per annum), but bills rendered to the City
shall nat be cansidered delinquent any earlier than thirty (30) days after rendition of a complete
and accurate bill by the Contractor. Contested bills shall not be subject to late payment charges
pending resolution of the dispute.

Indemnlfication; Hold-Harmless; Release; Walver; Limis of Liabllity or Remedies. The
City shall riot and does not indemnify, hold harmless, or release the Contractor or any other
person, firm, or legal entity for, from, or with respect to any elaim, cause of sction, cost, charge,
fec, expense, or liability whatsoever arising out of or relating to the subject matter of the

gr or the perft or fc thereof; nor shall or does the City waive its
right to essert or pursue any remedy o ¢laim for relief of any kind that it may have against the
Contractor or any other person, firm, or entity for any actual or alleged default or other breach of
legal duty on the part of the Contractor or any person, firm, or entity in privity therewith or acting
on Contractor’s behalf. Any limitation or restriction regarding the type, nature, form, amount, or
extent of any right, remody, relief, or recovery that would otherwise be available to the City is
expressly disavowed, excluded from the terms of the agreement, and void.

Cholce of Law; Choice of Venue or Forum. The meaning, legal effect, and enforcement of
terms and provisions of the and the resolution of any disputes arising thereunder or
relating thereto shall be governed by the laws of the State of Alabama except to the extent
otherwise required by applicable cenflict-of-law prineiples. The venue of any suit, aetion, or
legal proceeding brought to enforce or secure relief by reason of any asserted breaeh of duty
arising out of or relating to the perf or ric of the agr shall be
Jefferson County, Alabsma except to the extent otherwise required by applicable principles of
faw.

C of. Nothing in thls Addendum shall be to create or impose
any duty or liability on the City, to create a right or remedy in favor of the Contractor against the
City, or to restriet or abrogate any right or remedy that is available to the City against the
Contractor or any other person, firm, or entity under cither the principal agreement or as a mater
of law.

Alabama g Law Complic Contract. C agrees that it will fully comply
with the Immigration Reform and Control Act of 1986, as amended by the Immigration Act of
1990, and the Beason-Hammon Alabama Taxpayer and Citizen Protection Act, which makes it
unlawful for an employer in Alabama to knowingly hire or continue to employ an alien who is or
has become unauthorized with respect to such employment or to fail to comply with the 1-9
requirements or fails to use E-Verify to verify the cligibility to legally work in the United States
for all of its new hires who are employed to work in the State of Alabama. Without limiting the
fe ing, C shall not knowingly employ, hire for employment, or continue to employ
an unauthorized alien, and shall have an officer or other ial I who is

familiar with the Contractor’s hiring practices to execute an affidavit to this effect on the form
supplied by the Board and return the same to the City. Contractor shall also enroll in the E-Verify

Page20f3
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Crown Castle T 7341120
M%R ’ 12725 Morrts Rood Bansion = cy
A Alpharscss, GA 30004 AR Cityof n Brook

Request for Additional Ground
Sits ID: snusmuhmi‘ﬂmu
Page 2.

January 25,2018
Should you has do not hesitate 10 coniact me at (678) 366-1235
Shoid you u;-qum«muns,plnn me or
Sincerely,

GlydMonnthmot 3

52 Linds Pleard]
anhlnlm&,AL 138 N

Enclosure: Site Plan Drawing of Expansion to Existing Compound
| 73 MNGWHWMSMVMAL 33248
Crown Site ID: 874943 — Mountain Brook
Request for Additions] Ground Spece - Wdlﬂmw

Agreed this /‘M dayof 20013,
Dear City Manager:
Acquisitions If LLC is reviewing optlons to improve the tower site referenced sbove. One By

ﬂ““wdwmmuuudulndudnhﬁuuddﬂaulpmndmﬁmnm City of Mountain Brook

to lease an additional 831 ﬂ.dpwndlpuclhownmﬂ-mdcuddn
Eﬁumllopuymlddlwmo.;/mlhmlwhﬂdlw ©s1 9% Us: /h“,“r

6?]:0 mg:o/ additional vent will commence upon utilization of uﬂlﬂanluulnl —
will explre at the same time the maln [ease between Crown and you expires, Print Name: Aertpce. Y OJQ\
]

this proposal is acceptable to you, please acknowledge your agreement signing in the apace

memmbmhmmmm 4 Once we
we will complete our assesament of the need for the dcmhxu.

mdwmmmmmcwﬂucmmmwmkrmwwmﬂmmmuedh

ll'w:donnuedvumbwnywbyrebmqls.zols.wwmumnmmdnmm
th completing our assesament of this tower.

o

3

conflrmed. E
&

«

L ey T

Fol3-oH Fo(3-02(

—~dm

gl

“Tokal 831 a,_.P\- X b5 = #3540.00
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INTEROFPICE MEMORANDUM
TO SAM GASTON, CITY MANAGER
FROM: STEYEN BOONB
SUBJECT: FLEXIBLE BENEFTT PLAN CHECKING ACCOUNT
DATE: FEBRUARY 8, 2013
G MAYOR AND MEMBERS OF THE CITY COUNCIL
‘The City utilizes (p to IRS regulstion) 3 te beating checking sccount for its

8 ) 3 sepan
Flexible Benefit (“cafeteria”) Plan. The City’s third-party sdministrator writes the checks which are
signed and distributed by the City. Cafeteria Plan perticipants are also issued debit cards which are
used for allowable medical expenses. The debit card transactions post direcdy to the checking
sccount The City maintains 8 zero balance in this checking sccount and utilizes an sutomatic sweep
10 deposit whatever funds sre necessary to cover checks and debit transactions.
1 propose to switch the Flexible Benefit Plan checking sccount to ous primary financial institution to
facilitate the sutomatic sweeps. Doing so will allow the City to further reduce the services provided
by the cucrent bank thereby lowering the City’s monthly bank fees.

Atached is s thorizing th blish ofn in| bearing checking account to
be used for the City's Flexible Benefit Plan. Once opencd, the existing checking sccount shall be
closed.

Deposits muy be made to and checks may be drawn from time to time on
any one or more of the Zero/Target Balance SubAccounts. On any day on
which the amount of items drawn on a Zero/Target Balance SubAccount
and presented to the Bank for payment exceeds the collected balance in
the Zero/Target Balance Account, Bank Is hereby authorized to transfer
funds from Company's Master Account to the Zero/Target Balance
SubAccount in an amount sufficient to pay thoss items.

() On any day when the collected balence in a8 Zero/Target Balance
SubAccount for which a Target Balance is indicated above falls below
the designated amount, Bank is authorized to transfer funds from the
Master Account to the appropriate SubAccount in the amount necessary to
increase the SubAccount balance to the Indicated Target Bslance.

(c) On any day when the collected balance in a Zero/Target Balance
SubAccount for which a Target Balance is indicated above exceeds
the designated amount, Bank is authorized to transfer funds from that
SubAccount to the Master Account in the amount necessary to reduce the
SubAccount balance to the indicated Target Balance,

() Company acknowledges and represents that the Master Account and the
Zero/Target Balanos SubAccounts are ¥/ controlled by Company.

2 (2)  Company agrees and represents that the collected balance in the Master
Account will at all times be aufficient to cover the disbursement activity
paid through the Zero/Target Balance SubAccounts.

(b)  Bank may decline to complete any transfer under this Agreement that
would create an overdraft in the Master Account, However, when s
transfer from the Master Account to fund payment of an item drawn on or
maintaln the Target Balance in a Zero/Target Balance SubAccount would
create an overdraft in the Master Account, Bank has the discretion to elect,
but is in no way obligated, to complete such transfer and thereby create an
overdraft in the Master Account.

(c) Company shall sccept all liability for and acknowledges any such
overdraft as Its direct and unconditional obligation, paysble on demand,
with interest end other charges at such rates as Bank may establish from
time to time in its rules goveming regular commercial checking accounts.

2
Revised: June 9, 2011
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ZERQITARGET BALANCE ACCOUNT SERVICES AGREEMENT

THIS AGREEMENT (the "Agreement™) is made by and between IBERIABANK
(“Bank™), & state chartered bank organized under the laws of Alabama(State), with its
principal banking office at 200 West Congress Street, Lafayetts, LA 70501, and JThe

i i (“Company), with [ts principal place of business at 3928

In ideration of the promises and ined herein, Bank and
Company hereby agree as follows:

1L ()  The Company desires to establish a zero/target balance account services
agreement that will enable it to concentrate lta cash in one ceatral demand deposit
account at Bank (the “Master Account”) and will provide for the  automated
transfer of funds from the Master Account to certain subsidiary  accounts
maintained by Company at Bank (collectively referred to as “Zero/Target
Balance SubAccounts™) in which no day-to-day bal will be i
unless a Targct Balance is indicated below. Company requests that Bank
from time to time transfer funds via an sutomated paperiess entry between the

Master Account, identified below, and in the Zero/Target Balance
SubAccounts listed below:

Master Account Tlitled Account Number

Operatin; 20000469947

Zero/Target Balance

Sub-Accounts Titled Sub Account Number(s) | Target Balance
Flexible Benefit Plan 20000825123 $0.00

1
Revised: June 9, 2011

3 Bank agrees not to assess a penalty for the failure to maintain a balance in any
Zero Balance SubAccount and further agrees that the Zero/Target Balance
SubAccounts may be grouped with Company’s other sccounts, if any, in the
analysls of its deposit account relationship for service charge pumposes, if
applicable,

4. (s)  Company scknowledges that every that the Bank provides for
each of the Zero Balance SubAccounts will reflect a zero beginning
balance and a zcro ending balance, unless a Target Balance is indicated
above for that SubAccount.

(b)  Company agrees that it will promp ine the for the
Master Account and the Zero/Target Balance SubAccounts. Company
agrees to report in wiiting to Bank within thirty (30) days after the
statement date any discrepancies (1) between the records of the
transactions on the Master Account statement and the transfers shown on
the statements for the Zero/Target Balance SubAccounts or (2) between
Company’s records of such transfers and any of the statements, Failure to
notify Bank of any such discrepancies within such time period will relieve
Bank of any liability for such discrepancy.

5. ()  Company scknowledges and agrees that any stop payment orders for
checks drawn on the Zero/Target Balance SubAccounts will be sccepted  and
d by Bank in with the rules g ing Bank's regular
commercial checking accounts.

(b)  Company further acknowledges and agrees that the Zero/Target Balance
SubAccounts and Master Account are subject to Bank’s rules and regulations
goveming commercial checking accounts, a copy of which the  Company
acknowledges receiving and the terms of which are hereby incorporated  herein
by reference.

6. Bank shall incur no liability to Company in ion with its perft
of services under this Zero/Target Balance Account Services Agreement so
long a3 Bank acts in good fam:_lnd exercises ordinary care. Company agrees

that Bank's from the proced set forth
herein or devi in d with telephone I from Company
shall not be deemed failure to exercise ordinary care or act in good faith, Bank
shall not be liable for Indirect, spoclal, ial, or punitive di

foreseeable or non-foresecable, even if Bank has been advised of the possibility
of such damages. Bank shall not be liable for scts of God, war, interruption of
communication facilitles, acts of governmental authorities, acts of Company or
third parties, or any other event or circumstance outside of reasonsble control
of Bank. The liability of Bank in all these instances shall be limited to the
recovery of funds d or not ferred and/or interest lost
thereon. Bank's lisbility for lost Interest arising out of Bank's error or omission

3
Revised: June 9, 2011
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in exccuting a fund transfer request shall be calculated by using the daily federal
funds mte in effect at the New Orleans branch of the Federal Reserve Bank for
the period involved. Bank shall not otherwise be liable for damages of any type.
Company will indemnify Bank from and against any and all claims, demands,
loss, liability or cxpeases, mcludm[ attomeys’ fees and costs, arising out of any

under this

third party claim against Bank in with Bank’s perf¢

Agreement,

Bank makes no warranties, expreued or lmplled. to Complny in connection with
the services provided under th but not limited to, any

implied vmmma of metclunubnhty or fitness for a particular purpose.

In consideration of the services to be performed by Bank hercunder, Company
agrees to pay or compensate the Bank as set forth in Schedule A, attached hereto
and incorporated herein. Bank may change the applicable fees upon thirty (30)
days prior writtea notice to Company.

Company acknowledges that, by providing services under this Agreement,
Bank does not sssume any of the Company’s obligations, if any, under the
Electronic Fund ’l‘ruufer Act. Regulation E of the Pederal Reserve System, and
all provisi der, or any other applicable federal or state lsw
or n;uhmn. unless Bank has expressly agreed in wnnng 0 do 30,

Until Bank has received from Compmy written notification to the contrary, Bank
may rely upon any i which Bank bly believes,
in its sole discretion, to emuute from Company's authorized representative,
regardless of whether in fact It does.

In the event of any disagreement hereunder, or if conflicting demands or notices
are made upon Bank relating to this Agr or any item ived by Bank
hereunder, Bank may, at its option, refuse to comply with any claims or demands
on lt, or refuse to take any other actlon hereunder with regard to the subject matter
of the dispute, s0 long as such dispute continues. In any such event, Bank shall
not be or become llable to any person for its failure or refusal to act, and Bank
shall be entitled to continuc to 30 refrain from acting until (a) the rights of all
parties shall have been fully and finally adjudicated by a court of competent
jurisdiction, or (b) all differences shall have been settled and all doubt resolved
by agreement among all of the intercsted persons. The rights of Bank under
this paragraph are in addition to all other rights which it may have by law or
otherwise.

This Agreement may be terminated at any time by either party hersto by giving
not less than thirty (30) days prior written notlce of such termination to the other
puty. Notwithstanding the foregoing, Bank may terminate this Agreement
with such termination to be effective immediately upon notice to Company, if
Company fails to comply with the terms of the Agreement, if Company fails to

4
Revised: June 9, 2011

by their duly suthorized representative and same shall

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed
be effective as of the date of

exccution and acceptance by Bank, as set forth below.

COMPANY

TN T} 2Tk

[Xix] ,(Mﬂf" iuak
By::

Title: ‘_‘A a‘%“

IBERIABANK
Date: By:
Troswury Masageoont Saios Offioer
Title:
Date: By
‘Commeccial Offieer
Title:
SCHEDULE A
6
Revised: June 9, 2011
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pay when due any of the fees provided for in this Agreement, or if the Zero/Target
Balance SubAccounts and/or Master Account are closed for any reason or are
made subject to levy, gamishment, attachment or similar process. No termination
of this Agrecment shall affect the rights or obligations of enhcr party which may
huvel.rlmlonmodpnnrw:uch ination or The provislons of
Paragraph 6 shall survive the 1 or ion of this Agn

Unless otherwise provided herein or in the Bank’s rules goveming commercial
checking eccounts, all notices or other communications hereunder must be in
writing. All such notices shall be deemed effective when delivered by hand or
sent by first class mail, postage prepaid, to such address appearing sbove, or 0
such other addressecs as either party may specify in writing to the other party.

No waiver of any provislons hereunder shall be binding unless such waiver shall
be in writing and signed by the party slleged to have waived such provision. Any
waiver by either party of any defaults hereunder shall not operate as a waiver of
succeeding defaults.

1f one or more provisions of this Agreement should be or is declared (o be illegal,
invalid or unenforceable in any respect, the legality, validity and enforceability
of me xemnlnmg pmvulom of this entire Agreement shall not be affected or
d thereby; provided, h , that should this entire Agroement be
declared illenl lnvnhd or Imen{orcublc or :hnuld lny regulatory agency
direct Bank to di ding services h the parties agree that
tho paymu or wed.m due 1 up to lhn time shall be mnlned or made, and this
shall th be i inated without liability to either

(a) ThisA and the d fe d herein, the
eatire \mdemandma of the parties with respect to the nlbjm matter hereof,
end all prior and are merged
hercin. Except as otherwise p provided hmm. this Agreement may not be
modified except in writing signed by an authorized representative of each party.

(b)  Ifthe Company is signing this Agreement on behalf of separate corporate
entities or subsidiaries as well as on its own behalf, the Company hereby
ropresents and warrants to the Bank that it has recelved and delivered to  Bank

1d of its proper authorization or powers of attorney from each of
such separate corporate entities listed on Schedule B, attached hereto and
refcrenced herein, and that it has full power and authority to bind such entities
to the terms of this Agreement.

This A shall be g
of the Smeof&lhm.

with the laws

4 by and d in accord

5
Revised: June 9, 2011

PRICING SCHEDULE

$35.00/p

$5.00/per month Each Additional Account

r month First Aecount (Prima:

7
Revised: June 9, 2011

February 11, 2013

APPENDIX 3



Minute Book 85
CITY OF MOUNTAIN BROOK

OFFICE OF THE MAYOR
Sb-Chusrch-Siscot

PO. Box 130009

Mountain Brook, Alobamo 35213
Telephone: 205.802.3802

Fox. 205.870.3577
epsteinc@minbrook.org

persanal email  LostValhallo@ool.com

LAWRENCE T ODEN
MAYOR

February 12,2013

Ms. Geneva M. Brown

Division County Transportation Engineer
Alabama Dept. of Transportation

P.O. Box 2745

Birmingham, AL 35202-2745

Re: Project No. SRTS-SR09(904) S2
Safe Routes to Schools
Jefferson County

Dear Ms. Brown:

Thank you for meeting with representatives of our City and of Sain & Associaties on January 29,
2013 regarding the above-described project and discussing the various alternatives now that there
is significant public opposition to a major portion of the project.

As you know, on January 17, 2013 the City requested that construction be delayed, and the
Department as well as the contractor, Walker Patton Co., Inc., agreed to a delay in construction
until February 20, 2013. After considering the alternatives presented, the City Council has
determined that the project will need to be rebid after its scope is reconfigured. Therefore, we
regret we must ask the Department to cancel the contract with Walker Patton Co., Inc.

We appreciate your courtesy and attentiveness in responding to these late developing
circumstances. Please let me know if the City can be of assistance in facilitating your review of
this request or related matters.

Thank you again.

ﬁ% ¢

2013-024

J:\\Minutes & Agendas\Council\201320130211 Minutes.doc February 11, 2013

APPENDIX 4



00p'SIINUIAL 1 1Z0E10T\E [OT\IOUNOD\SEPUSEY %9 SOIMUIANL

€107 "11 Arenuqa

Brasfield & ( \LC
Mountain Bro. . ..cipal Complex

Job Number 13620
January 28, 2013 Status
Latent Conditions g
Q
H
_ » 2|3
LATENT CONDITIONS - COST FINALIZED Final ] ]
| Nunsber | Dascription Value [ < |1 Cormments
1 Roof Hatch at Fire Station $ 3,450.00 X [Fice Station roof hatch had to be replaced with one that would fit correctly
2 Iso Board for Roof $ 29,754.00 X Additional 100 squares of iso-board was required to complete the project
3 Structavent $ 8,000.00 X Completion of structavent matesial required for the project
4 Brick Mold at Doors 3,600.00 X Change of profile to better match other doors
5 Discontinued Carpet Replacement 4.220.00 X | [Delay of project caused one carpet type to be discontinued, Absorbed by B&G
6 Finial Change at Fite Tower by WBA 1,498.00 X | |Increased size of Finial by WBA, Absorbed by B&G
Subtotal 44,804.00 '
Cutrent Latent Conditions Open Balance in Contract 88,833.00
Remaining Latent Condition Allowance in Contract 44,029.00

MoTlo J
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