IFFD/MS - Ambulance Collections

City of Idaho Falls

Ambulance Call Volume and Write-Off Presentation
Monday, August 22, 2022
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--
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Total 2021/22 Write-Off Request - $3,827,633

IFFD - APCO Dispatch Software

MEMORANDUM OF UNDERSTANDING BETWEEN CITY OF IDAHO FALLS,
IDAHO AND BONNEVILLE COUNTY REGARDING THE PURCHASE AND
REIMBURSEMENT OF DISPATCHING SOFTWARE COSTS
THIS MEMORANDUM OF UNDERSTANDING BETWEEN CITY OF IDAHO FALLS, IDAHO
AND BONNEVILLE COUNTY REGARDING THE PURCHASE AND REIMBURSEMENT OF
DISPATCHING SOFTWARE COSTS, (“MOU”) is made and entered into this day of between the
CITY OF IDAHO FALLS, IDAHO (“CITY”), a municipal corporation of the State of Idaho, on
behalf of the Idaho Falls Fire Department (“IFFD”), including the Emergency Medical Services
Division (“EMS”), P.O. Box 50220, Idaho Falls, Idaho 83405 and Bonneville County, Idaho, whose
address is 605 N. Capital, Idaho Falls, Idaho 83402 (“COUNTY”).
WHEREAS, COUNTY provides the office equipment, computers, electronic systems, radio
systems, antenna systems, and software for the Bonneville County Emergency Communications
Center (“Center”), which serves as the location for 911 dispatch operations for CITY and
COUNTY; and
WHEREAS; IFFD responds to and relies on the Center’s 911 dispatch operations to respond to
emergencies; and
WHEREAS, APCO Institute has developed an emergency fire and medical dispatching software
(the “IntelliComm GuideCard System”) that CITY desires to implement in order to provide
improved emergency fire and medical response to the community; and
WHEREAS, COUNTY has agreed to enter into a purchase and implementation agreement with
APCO Institute to implement and maintain the IntelliComm GuideCard System to promote the
general welfare and safety of the community at large, provided that CITY reimburses COUNTY
for all costs associated with the implementation and maintenance associated with the IntelliComm
GuideCard System; and
WHEREAS; CITY agrees to pay for all such costs.
NOW, THEREFORE, IT IS HEREBY AGREED as follows:
I. PURCHASE AND REIMBURSEMENT OBLIGATIONS
(A) COUNTY to purchase IntelliComm GuideCard System
COUNTY agrees to enter into an agreement with APCO Institute to purchase the
IntelliComm GuardCard System & EMD Program on substantially similar terms as those
attached hereto as Exhibit “A.” The anticipated total cost of this purchase is anticipated to be
DISPATCHING SOFTWARE REIMBURSEMENT MOU
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seventy-five thousand eight hundred fifty-four dollars and forty-two cents ($75,854.42).
(B) CITY to Reimburse County for Purchase.
CITY agrees to reimburse COUNTY for all costs associated with the purchase and
implementation of the APCO Institute IntelliComm GuideCard System within fifteen (15)
days after CITY receives COUNTY’s statement. The anticipated reimbursement for the
purchase and implementation is seventy-five thousand eight hundred fifty-four dollars and
forty-two cents ($75,854.42).
(C) CITY to Reimburse COUNTY for Maintenance Costs.
There are anticipated annual maintenance fees that should not exceed ten thousand dollars
($10,000). COUNTY agrees to enter into the necessary agreements to provide for the
maintenance of the IntelliComm GuardCard System and CITY agrees to reimburse all annual
maintenance fees paid by COUNTY to APCO Institute for the IntelliComm GuardCard
System up to ten thousand dollars ($10,000).
COUNTY also agrees to renew the annual maintenance agreements for the IntelliComm
GuardCard System and CITY agrees to pay to reimburse all future annual maintenance fees
paid by COUNTY to APCO Institute for the IntelliComm GuardCard System up to ten
thousand dollars ($10,000).
In the event that any future annual maintenance fee is increased beyond ten thousand dollars
($10,0000), COUNTY shall provide CITY notice of such increase within five (5) days of
COUNTY’s receiving notice from APCO Institute of any annual maintenance cost beyond
ten thousand dollars ($10,000). In the event of any increased annual maintenance cost beyond
ten thousand dollars ($10,000), COUNTY and CITY may:
a. determine whether to renew the maintenance agreement,
b. negotiate between the parties the amount each party will contribute toward the increased
maintenance costs (provided that CITY shall contribute no less than ten thousand dollars
($10,000) toward the annual maintenance costs), or
c. take other action acceptable to both parties.
If the parties cannot agree on the decision to renew or the amount each party will contribute
to increased maintenance costs within sixty (60) days of CITY receiving notice from
COUNTY of the increased maintenance fees, COUNTY may, at COUNTY’s option,
terminate any future annual maintenance agreement for the IntelliComm GuardCard System.
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II. General Provisions
(A) Mutual Responsibilities of the Parties:
COUNTY and CITY agree to work together in good faith to communicate with each other
regarding the provisions of this MOU.
(B) Amendments.
Either party may request changes to this MOU. Any changes, modifications, revisions, or
amendments to this MOU, that are mutually agreed upon by and between the parties to this
MOU, will be incorporated by written instrument, executed, and signed by both parties to this
MOU, and are effective in accordance with the authorities defined herein.
(C) Applicable Law.
The construction, interpretation, and enforcement of this MOU shall be governed by the
applicable laws of Idaho.
(D) Entirety of Agreement.
This MOU represents the entire and integrated agreement between the parties on this topic
and supersedes all prior negations, representations, and agreements, whether written or oral,
on this topic.
(E) Severability.
Should any portion of this MOU be determined to be illegal or unenforceable, the remainder
of the MOU will continue in full force and effect, and either party may renegotiate the terms
affected by the severance.
(F) Sovereignty.
COUNTY and CITY do not waive their respective sovereignty or rights, privileges, or
defenses under Idaho law by entering into this MOU, and each fully retains all immunities,
privileges, and defenses provided by law (including those related to the Idaho Tort Claims
Act limitations of liability) with respect to any action based on or occurring, related to or as
a result of this MOU.
(G) No Shared Purchasing.
There shall be no joint or cooperative acquiring, holding, and disposing of real or personal
property. No payment under this MOU shall be construed as creating a property right in
DISPATCHING SOFTWARE REIMBURSEMENT MOU
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CITY to own, possess, or control any software or equipment received by COUNTY from
APCO Institute.
(H) No Joint Powers or Partnership Created.
There is not hereby created any separate legal or administrative entity, as might be provided
by Idaho Code, including partnership or joint powers agreement. There shall be no joint or
cooperate acquiring, holding and disposing of real or personal property, and each party hereto
shall be responsible for administering and financing its separate obligations hereunder.
(I) Idaho Public Records Act.
The parties agree that any document or record produced as a result of, or in relationship to,
this MOU is subject to the Idaho Public Records Act. (Idaho Code Title 74, Chapter 1.)
Generally, the “custodian” of a record created or utilized in connection with this MOU is the
entity which created the record.
(J) No Third Party Beneficiary Rights.
The parties do not intend to nor do they hereby create in any other individual or entity the
status of third party beneficiary, and this MOU shall not be construed so as to create such
status. The rights, duties, and obligations contained in this MOU shall operate only between
parties to this MOU. The parties to this MOU, and shall benefit only the parties to this MOU.
The provisions of this MOU are intended only to assist the parties in determining and
performing their respective obligations under this MOU. The parties to this MOU intend and
expressly agree that only parties signatory to this MOU shall have any legal or equitable right
to seek to enforce this MOU, to seek any remedy arising out of a party’s performance or
failure to perform any term or condition of this MOU, or to bring an action for the breach of
this MOU.
(K) Termination.
Either party may terminate this MOU upon sixty (60) days written notice to the other party
of their intention to do so. During the sixty (60)-day period, the parties will conduct
negotiations to resolve any disagreement(s). If the disagreement(s), if any, have not been
resolved and the party initiating the termination has not rescinded its termination in writing
by the end of the sixty (60)-day period, the MOU will terminate. In the event negotiations are
progressing but are not concluded by the end of the sixty (60)-day period, the party initiating
the termination notice may request in writing that termination be postponed for an additional
thirty (30)-day period or longer while the negotiations continue; upon such request, the
termination shall be postponed for the specified period.
DISPATCHING SOFTWARE REIMBURSEMENT MOU
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(L) Venue and Jurisdiction.
It is agreed that this MOU shall be construed under and governed by the laws of the State of
Idaho. In the event of litigation concerning it, it is agreed that proper venue shall be the
District Court of the Seventh Judicial District of the State of Idaho, in and for the County of
Bonneville.
(M) Subject Matter Limitation.
This Agreement contains the entire agreement between the parties concerning the subject
matter of this MOU, and no statements, promises, or inducements made by either party, or
agents of either party, are valid or binding unless contained herein.

IN WITNESS WHEREOF, the Parties hereto have caused this AGREEMENT to be executed as of
the date indicated above.
“COUNTY”

“COUNTY”

By: _____________________________
Roger Christensen, Chair
Bonneville County Commissioner
District No. 1

By: _____________________________
Jonathan D. Walker
Bonneville County Commissioner
District No. 2

“COUNTY”

“CITY”

By: _____________________________
Bryon Reed
Bonneville County Commissioner
District No. 3

By: _____________________________
Rebecca L. Noah Casper, Ph.D., Mayor
City of Idaho Falls, Idaho
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STATE OF IDAHO )
) ss.
County of Bonneville )
On this ________day of ____________________, 2022, before me, the undersigned, a notary
public for Idaho, personally appeared Roger Christensen, known to me to be a Commissioner for
Bonneville County, Idaho, that executed the foregoing document, and acknowledged to me that
they are authorized to execute the same for and on behalf of said County.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day and
year first above written.
_____________________________________
Notary Public of Idaho
(Seal) Residing at: ________________________
My Commission Expires:______________

STATE OF IDAHO )
) ss.
County of Bonneville )
On this ______ day of ____________________, 2022, before me, the undersigned, a notary public
for Idaho, personally appeared Jonathan D. Walker, known to me to be a Commissioner for
Bonneville County, Idaho, that executed the foregoing document, and acknowledged to me that
they are authorized to execute the same for and on behalf of said County.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day and
year first above written.

_____________________________________
Notary Public of Idaho
(Seal) Residing at: ________________________
My Commission Expires:______________
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STATE OF IDAHO )
) ss.
County of Bonneville )
On this ______ day of ____________________, 2022, before me, the undersigned, a notary public
for Idaho, personally appeared Bryon Reed, known to me to be a Commissioner for Bonneville
County, Idaho, that executed the foregoing document, and acknowledged to me that they are
authorized to execute the same for and on behalf of said County.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day and
year first above written.

_____________________________________
Notary Public of Idaho
(Seal) Residing at: ________________________
My Commission Expires:______________

STATE OF IDAHO )
) ss.
County of Bonneville )
On this ______ day of ____________________, 2022, before me, the undersigned, a notary public
for Idaho, personally appeared Rebecca L. Noah Casper, Ph.D., known to me to be the Mayor of
the City of Idaho Falls, Idaho, a municipal corporation that executed the foregoing document, and
acknowledged to me that they are authorized to execute the same for and on behalf of said City.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day and
year first above written.

_____________________________________
Notary Public of Idaho
(Seal) Residing at: ________________________
My Commission Expires:______________
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EXHIBIT "A"

APCO IntelliComm Guidecard Software as a Service Agreement
This APCO IntelliComm Guidecard Software as a Service Agreement (the “Agreement”) is
made and entered into this 7th day of July, 2022, (the “Effective Date”) by and between the
Association of Public-Safety Communications Officials International, Inc., a non-profit
corporation with offices at 1426 Prince St, Alexandria, VA 22314 (“APCO” or “we”) and
Bonneville County, 605 N. Capital Avenue, Idaho Falls, Idaho 83402 (Also referred to as 911
Communications – located at 911 N. Skyline, Idaho Falls, ID 83402), (“Agency” or “you”) with
an Agency Fiscal Year beginning on October 1st of each year.
This Agreement provides the terms and conditions for the use of the APCO IntelliComm
Guidecard Software as a Service (“APCO IntelliComm” or “Services”).
1.

APCO’s Obligations. APCO agrees to provide the Services, including hosting,
maintenance, and technical support for APCO IntelliComm in accordance with the usage
specifications provided to Agency and subject to the flow down terms of compliance for
embedded services as described in Exhibit A.

2.

Use Rights. Agency agrees to utilize the Services in strict compliance with the terms of
this Agreement and limit user access to the Services to the number of authorized
positions for which Agency has paid. APCO grants Agency a non-exclusive, nontransferable, non-sublicensable right to use the Services for their intended purposes.
Agency shall maintain and monitor a list of assigned users for the authorized positions.
APCO reserves all other rights in and to the APCO IntelliComm Services.

3.

Use Restrictions. Agency shall not: (1) permit any third party or concurrent users in
excess of the authorized positions to use the Services; (2) modify, or attempt to modify,
APCO IntelliComm; (3) sublicense all or any portion of APCO IntelliComm; (4)
decompile any code associated with APCO IntelliComm; or (5) reverse engineer any
portion of APCO IntelliComm. APCO IntelliComm Services may include a physical
guidecard component ("Guidecard") for use in the Services. Agency agrees that it shall
not attempt to use the Guidecards in third party software or other technology platforms.
The Guidecards are locked to prohibit modification absent APCO approval. Agency shall
not modify APCO IntelliComm outside the approved protocols established by APCO.

4.

Modifications. In the event that Agency desires modifications, Agency shall submit its
request in writing to APCO. Agency acknowledges and agrees that additional fees will be
charged for any Agency-specific configuration of Guidecards beyond two rounds of
initial editing. If modifying EMD-related Guidecards, Agency shall provide APCO with
written approval of the modification from Agency’s local medical director. Upon receipt
of the foregoing approval, APCO shall either approve or reject the requested
modifications. If such modifications fall outside the aforementioned two rounds of
editing during initial Services set up for Agency, APCO will provide a time-based
estimate where applicable and invoice Agency based on APCO's prevailing fee schedule.
Payment in full in advance will be required prior to APCO or its agents commencing
such work.
1

5.

Fees. The total fees for APCO IntelliComm and Services are as described in Exhibit B
(“Total Fees”). If not enumerated in Exhibit B, additional fees may also be invoiced to
Agency for EMD-related training, certification, renewal, and re-certification of
instructors and employees pursuant to the standard APCO rate sheet applicable at the
time of delivery of Services to Agency.

6.

Payment Terms. Agency agrees to pay the Total Fees in two installments per the
following payment schedule: an initial 50 percent payment upon the signing by Agency
of this Agreement and the remaining 50 percent payment upon final delivery. Payments
that are not received within thirty (30) days of the applicable due date shall accrue
interest at the rate of one and one-half percent (1.5%) per month (eighteen percent (18%)
per annum), or at the maximum amount permitted by law, until paid to APCO in full.
APCO may at its sole discretion defer or discontinue Services to the Agency while
payments are in dispute and until APCO is paid in full. Agency agrees that the charges
set forth herein are reasonable compensation for the acceptance and handling by APCO
of such late payments. APCO further reserves the right to use any and all means of
collection available under applicable law to collect any amount past due. Agency
acknowledges and agrees that payments are nonrefundable once made, except pursuant to
certain remedies otherwise specified in this Agreement.

7.

Maintenance Fees. Fees are required to be paid by Agency to maintain continued use of
APCO IntelliComm ("Maintenance Fees"), which may initially be included in an
Implementation Fee. Maintenance Fees are assessed annually on a per authorized position
basis, which may be billed initially on a pro-rata basis and, subsequently, invoiced
annually with future payments due on the first day of the next Fiscal Year for Agency (the
“Renewal Period”). APCO must provide Agency written notice of any change to the
Maintenance Fees at least ninety (90) days prior to the end of the Renewal Period upon
which time Agency has thirty (30) days to provide APCO written notice of termination.
Inaction on the part of the Agency shall be regarded as consent to the increased
Maintenance Fees.

8.

Additional Services Upon Request. Agency may also elect to hire APCO or its agents to
undertake configuration tasks or other ancillary work for which Agency is responsible.
Adding disciplines (e.g., Fire and Law Enforcement) after initial Agency deployment of
APCO IntelliComm shall also be subject to additional cost. APCO shall provide a timebased estimate where applicable and invoice Agency based on its then prevailing fee
schedule. Payment in full in advance will be required prior to APCO or its agents
commencing such work.

9.

Term; Termination. This Agreement shall commence on the Effective Date and is subject
to renewal on the maintenance anniversary date (a.k.a. Renewal Period) subject further to
the availability of appropriated funds[APCO1]. Either party may terminate this Agreement
upon sixty (60) days written notice prior to the next Renewal Period. Regardless of which
party terminates the Agreement, and regardless of cause, Agency acknowledges and
agrees that APCO shall retain all fees and costs incurred by Agency up to and including
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the date of termination, and remit to Agency the pro rata portion of the fees unused
following the date of termination. APCO may terminate this Agreement immediately at
any time upon APCO’s determination that Agency is not in compliance with the foregoing
use rights and restrictions. Agency agrees that upon termination, it will immediately cease
use of APCO IntelliComm and return to APCO any physical Guidecards purchased as part
of this Agreement.
10.

EMD Obligations. If subscribing to the Emergency Medical Dispatch (EMD) module of
APCO IntelliComm, Agency agrees to the following:
a. EMD shall be conducted by Agency in strict compliance with the requirements
provided in the implementation guide for the APCO EMD program
("Implementation Guide"), including but not limited to training of instructors and
employees, re-certification, and preparation, configuration and utilization of
Guidecards.
b. Agency is responsible for engaging a local medical director to assist Agency in
the configuration of EMD-related Guidecards. Agency may contract with APCO
to undertake edit rounds no more than twice yearly subject to additional fees,
provided the edits have been specifically approved by the Agency’s medical
director and pursuant to other terms as stipulated in the Agreement. Agency
further acknowledges and agrees that only APCO can make edits to the
Guidecards and that Agency will not make any edits on its own to its Guidecards.
c. Notify APCO immediately of any change in either its local medical director or its
EMD program contact, but in no event later than thirty (30) days from the change
in personnel and/or contact information for said personnel
d. The Implementation Guide may be modified at any time by APCO and Agency
will comply with any new requirements within thirty (30) days of receipt of the
new Implementation Guide.

11.

Compliance Audit. Agency agrees that APCO may audit Agency to ensure Agency’s
compliance with applicable guidelines during the term of the Agreement, or thereafter if
APCO reasonably believes that APCO IntelliComm or the APCO EMD Program is being
utilized beyond the effective date of termination. APCO may audit Agency no more than
twice a year and the audits must be performed during normal business hours. Agency
agrees to make all relevant records and personnel available for this purpose, so long as
APCO provides no less than ten (10) business days’ notice of its intent to audit Agency.
Agency agrees to fill out and return any compliance audit forms requested by APCO
within thirty (30) days of receipt thereof.

12.

Insurance. APCO shall maintain the following insurance coverage for the duration of the
Agreement and name the Agency as an additional insured as applicable and provide a
copy of said endorsement page upon request from the Agency:

3

a. General Comprehensive Liability in the amount of $1,000,000 for each
occurrence and $3,000,000 in the aggregate;
b. Automobile Liability (applicable only if APCO personnel have automobile
operating exposure) in the amount of $1,000,000 for bodily injury and property
damage per accident, including coverage for owned, hired and non-owned
vehicles;
c. Workers' Compensation insurance in the amount as may be required under the
applicable State Law or, if not applicable, Employer's Liability insurance with a
suitable "other states" endorsement in the amount of $1,000,000 for each
occurrence and $1,000,000 in the aggregate;
d. Professional liability insurance in the amount of $1,000,000; and
e. Umbrella Liability of $2,000,000 for each occurrence and $4,000,000 in the
aggregate.
13.

General Representations and Warranties. Each party represents and warrants that: (i) it is,
and shall remain, in compliance with all applicable laws, regulations, and ordinances, and
all written representations made to the other party; and (ii) that the content, materials, and
intellectual property supplied and utilized by each party do not infringe the trademark,
copyright, patent, or other rights of any third party.

14.

APCO Service Warranty and Remedies. APCO warrants that it will provide the Services
in a professional and workman like manner consistent with general industry standards
and that the Services will perform substantially in accordance with the most recent
specifications.
a. Both APCO and Agency agree to make the time and talents of applicable staff,
agents, vendors, and contractors available to discharge the portions of their work
in a timely manner in accordance with Exhibit C (“Implementation Schedule”).
b. APCO will provide one secure production environment per Agency that includes
the number of authorized positions specified in the Agreement. APCO will also
provide remote, web-based training of applicable Agency personnel. Upon final
delivery, agency will undergo user acceptance testing of APCO IntelliComm in a
“go live” mode for an initial service and support period not to exceed thirty (30)
consecutive days. By the end of this period, Agency will transition to maintenance
service or have exercised the escalation procedure described herein.
c. APCO IntelliComm is a hosted solution with no software to physically install.
Depending on Agency’s network configurations, APCO may require the
installation of a proxy server at the Agency through which users will connect to
APCO IntelliComm to satisfy its encryption and security protocols. In this case,
Agency will be assessed an additional equipment cost of $4,500. Such proxy server
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will be configured and provisioned by APCO and its agents and sent with
instructions for physical installation by Agency preferably in consultation with an
IT staff person or consultant with prior knowledge of Agency’s network.
d. APCO IntelliComm includes an Application Program Interface (API) for
Computer Aided Dispatch (CAD) integration. The API includes commands the
CAD can use to communicate system events to APCO IntelliComm and allows
transmission of ongoing call and transcript content as well as dispatch commands
to the CAD. Configuration of the CAD interface with APCO IntelliComm is
ultimately the responsibility of the Agency and its vendor. APCO and its agents
will conduct integration testing within a test environment and verify same within
Agency's production environment. The parties acknowledge that any time-sensitive
parameters specified by the Agency associated with the performance of this
Agreement are dependent on the Agency obtaining the full and timely cooperation of
its vendor. APCO will also work with CAD vendors to enhance the baseline API
when it provides system-wide benefit for APCO IntelliComm users.
e. APCO and its agents will provide priority-based response and resolution of issues
based on the severity level of the incident as generally described below.
1

Critical

2

Major

3

Minor

4

Question,
Cosmetic,
with No
Impact

Critical system processing has stopped and Agency is unable to perform its duties
as related to the system. No workaround, bypass or alternative is available.
(Critical System is defined as: network infrastructure, server or key application
outage with critical impact on service delivery at the Agency.)
Incident Response Target: within four (4) hours of notification
A key component, application, Critical System or network is down, degraded or
unusable. Processing is severely impacted at the Agency and no acceptable
workaround, alternative or bypass exists. A potential critical impact on service
delivery condition exists.
Incident Response Target: within eight (8) hours of notification
A component, minor application or procedure is down, unusable or difficult to use.
There is some operational impact to Agency, but no immediate impact on service
delivery. An acceptable workaround, alternative or bypass exists. One or more
users are impacted. Problems that would be considered Severity Level 1 or 2 that
have a workaround, alternative or bypass available will be assigned a Severity
level of 3.
Incident Response Target: within one (1) business day of notification
A component, procedure or personal application (not critical to Agency) is not
usable. No impact to operations, single incident failure, and a workaround,
alternative or bypass is available. Deferred maintenance is acceptable.
Incident Response Target: within two (2) business days of notification

f. APCO encourages Agency to use the online ticketing process whenever feasible
to better assure accuracy of reporting and promptness of response to issues. Phone
support is also available on a 24 hours per day, 7 days per week basis with live
support available during Support Hours (8:30 am to 5:30 pm Eastern Time, MonFri, excluding federal holidays). Regardless of time of day, online tickets and
voice messages are routed to the attending support desk personnel for priority
handling.
g. In the unlikely event that a severity level 1 or 2 incident is not resolved within
three business days, APCO will escalate the matter to its Chief Technology
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Officer (CTO) or designee who will convene subject matter experts associated
with APCO’s agents and the Agency to resolve the issue.
h. If any issues cannot be rectified within a reasonable time after escalation,
Agency’s sole and exclusive remedy is to terminate this Agreement upon written
notice to APCO and to receive a refund of any fees paid for the period beginning
on the date the problem requiring correction was reported to APCO.
i. This service warranty shall be valid provided that:
i. APCO IntelliComm has not been modified, changed, or altered by anyone
other than APCO and its agents;
ii. The operating environment, including hardware, systems software and
network connectivity, meets APCO’s recommended specifications and is
in good working order;
iii. Agency promptly notifies APCO of its need for service;
iv. Agency provides adequate troubleshooting information and access so that
APCO and its agents can identify and address problems; and
v. All fees due to APCO have been paid.
15.

APCO IntelliComm System Upgrades.
a. Regular updates to APCO IntelliComm to fix bugs, glitches, or errors or to
improve security, efficiency or functionality will be automatically delivered
system-wide.
b. Given the accelerating pace of innovation, APCO can anticipate a future time
when substantial enhancements to APCO IntelliComm may justify the release of
an entire new version of APCO IntelliComm. In such instances, Agency will
receive at least ninety (90) days advance notice and, provided its warranty
remains valid, shall be offered during an introductory period the new APCO
IntelliComm system at a reduced fee from what APCO intends to charge new
customers. Where feasible, APCO and its agents may be in a position to support
both the old and new versions of APCO IntelliComm for a transitional period.
c. APCO and its agents may offer add-on modules to Agency from time-to-time on a
subscription basis that provide enhanced functionality, security, or analytic
ability. Agency has the option to annually subscribe to such add-on modules,
which will be subject to the same terms of use herein. Agency will be billed
initially on a pro-rata basis and, subsequently, invoiced annually with payment
due by the start of the Renewal Period.

16.

Service Warranty Limitations.
a. Agency is responsible for acquiring and configuring all its hardware, system
software and providing all network and related interfaces necessary for
implementation of APCO IntelliComm. APCO and its agents are not responsible
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for any modifications made by a third party on Agency’s behalf or the operation
or use of APCO IntelliComm with any other product, hardware device, system
software, program, data, apparatus, method or process.
b. APCO IntelliComm strives to incorporate to the extent possible various external
data resources, including the Emergency Response Guide (ERG) from the Pipeline
and Hazardous Materials Safety Administration and checklists from the National
Center for Missing and Exploited Children (NCMEC) among other third party
sources to include updates made to such resources; however, inasmuch as these
resources are driven by protocols established and modified from time to time by
those third parties, APCO and its agents are not responsible for the compatibility,
security, configurability, functionality and continuous availability of such
resources across all environments and over time.
c. If Agency is making available to APCO and its agents any facilities, software,
hardware or other resources in connection with APCO’s performance of its
Services, Agency agrees to obtain any licenses or approvals related to these
resources that may be necessary for APCO and its agents to perform Services
without APCO and its agents being required to obtain added licenses or pay a fee.
d. APCO does not guarantee that the Services will perform error-free, virus-free, or
uninterrupted, or that APCO or its agents will be able to correct for all errors.
Agency acknowledges that APCO does not control the transfer of data over
communications lines, including the Internet, nor guarantee the speed or
availability of end-to-end connections, and that the Services may be subject to
limitations, delays and other problems inherent in the use of such
communications. Notwithstanding the above, any and all compensation for down
time that may be attributed to APCO or its agents shall be limited to a pro-rata
refund of the maintenance fee based on the period of system unavailability.
17.

Disclaimer of Other Warranties. ASIDE FROM THE TERMS AND CONDITIONS OF
THE ABOVE SERVICE WARRANTY, APCO EXPRESSLY DISCLAIMS TO THE
EXTENT PERMITTED BY APPLICABLE LAWS ALL OTHER WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, THE
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, AND NON-INFRINGEMENT.

18.

Ownership. Agency acknowledges that APCO retains complete ownership of the APCO
IntelliComm system and all intellectual property residing therein and that this Agreement
shall not be construed as a license or transfer of any interest in APCO IntelliComm or its
intellectual property to Agency.

19.

Data Protection. APCO and its agents take ordinary and customary security measures in
protecting all data passing through APCO IntelliComm, the cloud and the portions of the
non-public communications network within APCO’s control.
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a. In relation to all data provided or processed through APCO IntelliComm, Agency
will at all times remain the Data Controller and will be responsible for compliance
with all applicable data protection or similar laws, including the General Data
Protection Regulation 2016/679 (GDPR). To the extent that APCO or its agents
process data in the course of providing the Services, it will do so only as a Data
Processor acting on behalf of Agency as Data Controller and in accordance with
the requirements of this Agreement. For any data and the content of any database
Agency makes available to APCO and its agents in connection with this
Agreement, Agency is responsible for the selection and implementation of
procedures and controls regarding access, security, encryption, use and
transmission of data and the backup and recovery of the database and any stored
data. APCO may be obligated to disclose certain data associated with the
operation and use of APCO IntelliComm to the extent required by law.
b. Agency is solely responsible for maintaining the security of all user names and
passwords granted to it, for the security of its information systems used to access
the APCO IntelliComm platform, and for its Users’ compliance with the terms of
this Agreement. APCO and its agents will act as though any electronic
communications it receives under Agency’s user names have been sent by the
Agency. Agency will immediately notify APCO if it becomes aware of any loss
or theft or unauthorized use of any of user passwords or user names. APCO has
the right at any time to terminate or suspend access to any User or to Agency if
APCO or its agents believe in good faith that such termination or suspension is
necessary to preserve the security, integrity, or accessibility of the System or
APCO’s network.
c. APCO disclaims all liability for the accuracy and/or completeness of data,
including but not limited to data supplied through APCO IntelliComm or as added
or modified by Agency or any third party. Agency bears the entire responsibility
for its computer network, including Agency’s use of APCO IntelliComm, its
integration with other third party interfaces, and the resulting performance of
APCO IntelliComm and the exchange of data on Agency’s and APCO’s network.
20.

Cognitive Data. The parties acknowledge that APCO IntelliComm is capable of cognitive
analysis and machine-based learning that may improve and expand with use in ways that
allow APCO IntelliComm to see, hear, speak, understand, and interpret user needs
through natural methods of communication, thus making APCO IntelliComm for the
Agency and all users more intelligent, engaging, and discoverable. Such added intelligent
features may include but are not limited to emotion and sentiment detection, vision, noise
and speech pattern recognition, knowledge, search, and natural language understanding.
APCO and its agents may use Agency-derived data to improve APCO IntelliComm and
related products and services, such as using said data to improve the underlying
algorithms and models over time, including beyond the term of Services.

21.

Personal and Sensitive Information Restrictions. The following provisions apply in the
event that Agency (as Data Controller) makes personal or sensitive information (from
Data Subjects) available to APCO or its agents (as Data Processor):
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a. Personally Identifiable Information (“PII”) is any information that identifies or
can reasonably be used to identify, contact, or locate the individual to whom such
information pertains. Personal Information includes information that relates to
individuals in their personal capacity (e.g., an individual's home address) as well
as information that relates to individuals in their professional or business capacity
(e.g., an individual's business address.);
b. Sensitive Personal Information (“SPI”) refers to information that is considered
"sensitive" due to the risks that such information could be misused to significantly
harm an individual in a financial, employment or social way. Examples of SPI
include: an individual’s name in conjunction with that individual’s social security
number, driver’s license number, state identification number, medical
information, date of birth, electronic signature or mother’s maiden name;
c. Criminal Justice Information Services (“CJIS”) refers to information that must
comply with security precautions to protect sensitive information such as
fingerprints, criminal backgrounds, etc. gathered by local, state, tribal and federal
law enforcement agencies;
d. Health Insurance Portability and Accountability Act (“HIPAA”) refers to
information that is considered “sensitive” due to a US law designed to provide
privacy standards to protect patient’s medical records and other health
information;
e. Agency agrees to communicate, manage and mitigate risk by implementing
security measures to protect PII, SPI, CJIS and/or HIPAA data from transmission
to APCO or its agents other than as permitted or required by laws and regulations
(“Laws”);
f. Each party agrees to inform the other of cases where it learns that an unauthorized
third party has accessed or acquired Agency’s PII, SPI, CJIS and/or HIPAA;
g. APCO and its agents will technically assist Agency upon written request and
subject to a reasonable charge for such assistance in helping fulfill Agency's
obligation to comply with the rights of Data Subjects or relating to processing
security or the notification of a personal data breach; and
h. Each party may analyze data based on use of the Services for research purposes
that may be reported in the aggregate provided that any PII, SPI, CJIS and/or
HIPAA data has been anonymized and de-identified in accordance with Laws.
22.

Export Controls. Agency warrants and certifies the Services will not be exported, reexported or otherwise made available by Agency to any country in violation of any U.S.
laws or regulations.
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23.

Mutual[APCO2] Indemnity. To the extent permitted by applicable laws, APCO and Agency
shall each indemnify and defend Agency the other party against all losses, liabilities,
claims, causes of action and other expenses, including reasonable attorneys’ fees, arising
from activities of the indemnifying party that result from the negligence of the
indemnifying party or its agents.

24.

Dispute Resolution. Each party will allow the other party reasonable opportunity to
comply before it claims that the other has not met its obligations under this Agreement.
The parties will attempt in good faith to resolve all disputes, disagreements or claims
between the parties relating to this Agreement. Unless otherwise required by applicable
law without the possibility of contractual waiver or limitation, neither party will bring a
legal action, regardless of form, arising out of or related to this Agreement or any
transaction under it (i) more than two (2) years after the cause of action arose, or (ii) no
later than the time limitation specified under governing law. After such applicable time
limit, any legal action arising out of this Agreement or any transaction under it and all
respective rights related to any such action hereby lapse.

25.

Limitation[APCO3] of Liability. IN NO EVENT WILL EITHER PARTY BE LIABLE TO
THE OTHER FOR ANY SPECIAL, INDIRECT, INCIDENTAL, PUNITIVE,
EXEMPLARY OR ECONOMIC CONSEQUENTIAL DAMAGES, OR ANY
DAMAGES RESULTING FROM LOSS OF PROFITS, REVENUE, DATA,
GOODWILL OR ANTICIPATED SAVINGS WHICH MAY ARISE IN CONNECTION
WITH THIS AGREEMENT OR THE USE OF OR INABILITY TO USE THE
SERVICES OR APCO INTELLICOMM, EVEN IF THE PARTY AGAINST WHICH A
CLAIM IS MADE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. THE ABOVE NOTWITHSTANDING, THE TOTAL CUMULATIVE
LIABILITY OF APCO AND ITS AGENTS HEREUNDER FROM ALL CAUSES OF
ACTION OF ANY KIND, WHETHER ARISING UNDER CONTRACT, TORT,
STRICT LIABILITY, BREACH OF WARRANTY OR OTHERWISE SHALL BE
LIMITED TO (i) THE AMOUNT PAID BY AGENCY FOR THE TWELVE (12)
MONTH TERM DURING WHICH THE CAUSE OF ACTION FOR SUCH CLAIM OR
DAMAGE AROSE UNLESS (ii) SUCH CAUSE OF ACTION QUALIFIES FOR
INDEMNITY COVERAGE PROVIDED BY APCO’s INSURANCE CARRIERS FOR
WHICH THE LIMIT SHALL BE THE COVERAGE MAXIMUM SPECIFIED FOR
SUCH CLAIM.

26.25. Acknowledgment. Each party to this Agreement represents that it has carefully read this
Agreement and knows and understands the contents hereof, that it has signed this
Agreement as its own free act without any duress, coercion, or undue influence by or on
behalf of any other party, and that it has had the benefit of counsel of its own choice in
connection with the negotiation and execution of this Agreement
27.26. Survival. Upon termination of this Agreement, the provisions of paragraphs 3, 6, 7, 9, 11,
13, 16 through 28 shall survive.
28.27. General Provisions.
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a. Entire Agreement. This Agreement (including exhibits, schedules, embedded
hyperlinks) comprises the entire understanding between the parties with respect
to, and supersedes any prior understanding or agreement, oral or written, relating
to, the subject matter hereof. This Agreement may only be amended by a writing
signed by both parties.
b. Order of Precedence. In the event of a conflict between this Agreement and any
Exhibits hereto, this Agreement shall prevail.
c. Notices. All notices, requests, consents and other communication hereunder shall
be in writing, shall be addressed to the receiving party's address as herein or as a
party may designate by notice hereunder, and shall be either (i) delivered by hand,
(ii) made by e-mail or facsimile transmission, or (iii) sent by overnight courier.
All notices, requests, consents and other communications hereunder shall be
deemed to have been given (i) if by hand, at the time of delivery thereof to the
receiving party at the address of such party set forth above, (ii) if made by e-mail
or facsimile transmission, at the time that receipt thereof has been acknowledged
by electronic confirmation or otherwise, or (iii) if sent by overnight courier, on
the next business day following the day such mailing is made
d. Attorneys’ Fees. In connection with any litigation arising out of this Agreement,
the prevailing party shall be entitled to recover all costs reasonably incurred,
including but not limited to, reasonable attorneys’ fees, whether incurred in
settlement, at trial, on appeal, or in bankruptcy.
e. Severability. The parties agree that all terms and conditions contained herein are
severable, and in the event that any of them shall be held to be invalid by any
competent court, this Agreement shall be interpreted as if such invalid provisions
were not contained herein, and the remaining provisions of this Agreement shall
not be affected by such determination and shall remain in full force and effect.
f. Further Assurances. The parties hereto shall at any and all times, upon request by
the other party, or its legal representative, make, execute, and deliver any and all
such other and further instruments as may be necessary or desirable for the
purpose of giving full force and effect to the provisions of this Agreement,
without charge therefore.
g. Waiver. The failure of any party at any time to insist upon strict performance of
any condition, promise, agreement, or understanding set forth herein shall not be
construed as a waiver or relinquishment of the right to insist upon strict
performance of the same or any other condition, promise, agreement, or
understanding at a future time.
h. Choice of Law. The parties agree that this Agreement shall be governed in
accordance with the laws of the State of IdahoDelaware and, in the event of any
11

litigation between them, such proceeding shall be brought exclusively within the
courts[APCO4] of the State of DelawareIdaho.
i. Assignability. Agency shall not assign, delegate or transfer any of its rights or
obligations hereunder without the prior written consent of APCO, which shall not
be unreasonably withheld. APCO may assign, delegate or transfer any of its
rights or obligations hereunder provided such designee is able, willing and agrees
to fulfill the applicable terms of the Agreement.
j. Counterparts. This Agreement may be executed in one or more counterparts and
when each party hereto has executed at least one counterpart, this Agreement
shall become binding on all parties and such counterparts shall be deemed to be
one and the same document. This Agreement may be executed by facsimile
signature.
k. Headings. The headings in this Agreement are for convenience only and shall not
affect the interpretation of this Agreement.
l. Force Majeure. Neither party shall be deemed in breach of this Agreement to the
extent that performance of its obligations or attempts to cure any breach are
delayed, restricted, or prevented by reason of any acts of God, of any government,
of war, terrorism, civil disturbance, riots, natural disaster, fire, floods, unusually
severe weather conditions, epidemics, quarantine restrictions, lockouts, strikes,
freight embargoes, communication line or power failures or any other act or
condition beyond the reasonable control of the party in question.
m. Taxes. Unless Agency is an exempt entity, Agency shall, in addition to the other
amounts payable under this Agreement, pay all sales and other taxes, federal,
state, or otherwise, however designated which are levied or imposed by reason of
the transactions contemplated by this Agreement. Agency agrees to promptly
pay to APCO an amount equal to any such items actually paid, or required to be
collected or paid by APCO. If Agency is an exempt entity, Agency will provide
APCO with proof of exemption in writing within thirty (30) days of APCO’s
written request of such proof.
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IN WITNESS WHEREOF, the parties by and through their undersigned representatives,
possessing full right, authority, and approval to enter into this Agreement, have executed this
Agreement as of the day, month and year first above written.
APCO International, Inc.

Mark Cannon

Signature: ________________________

Signature: ________________________

Print: Mark Cannon

Print: Roger Christensen

Title: Deputy Executive Director

Title: Chairman, Bonneville County
Commissioners[AA5]
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Exhibit A – Embedded Services
APCO IntelliComm utilizes embedded services from its agents on compliance terms that flow
down to Agency as referenced at the URLs provided below:
IBM Cloud Managed Services
https://apcointellicomm.org/ibmcloudservices
IBM Watson Data Security and Privacy
https://apcointellicomm.org/ibmdatasecurity
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Exhibit B – Total Fees

Agency:

Bonneville County Emergency Communication Center 9

Primary Contact:

Sherry Glick, Dispatch Supervisor
sglick@idahofallsidaho.gov
208-589-1772

CAD Vendor:

Tyler

Authorized Positions:

10

Discipline(s):

EMD Fire Law

Fee Summary:

$70,000.00 [Refer to Section 6 for Payment Terms]
$1,855.42 [Guidecards and Shipping]
-----------------------------$71,855.42 Total

Remit Payment(s) To:

APCO International, Inc.
351 N Williamson Blvd
Daytona Beach, FL 32114
ACH can be arranged by emailing Doreen Geary
(gearyd@apcointl.org) who will provide details.

Depending on the Agency’s network configurations, a proxy server may be required at an
equipment cost of $4,500 to satisfy encryption and security protocols for APCO IntelliComm.
Maintenance fees assessed on a per authorized position basis are required to be paid annually for
continued use of APCO IntelliComm.
The fees are subject to change should Agency acceptance of this Agreement occur more than
sixty (60) days after the date of submittal (July 07, 2022).
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Exhibit C – Implementation Schedule
Timeframe Implementation Step – Description
Prior Preparation …
• Provided a capabilities demonstration to Agency
• Obtained a confirmed quote from Agency; verified # of positions
n/a
• Issued a network questionnaire to Agency
• Evaluated response and adjusted quote (e.g., proxy server) as needed
Week 1
Route this Agreement to Agency for approval
Week 2
Work with Agency to ensure guidecard content is up to date
Week 3
Upon receipt of signed Agreement, invoice Agency for initial 50% payment
Pre-check stage …
Week 4
• Send Agency secure URL’s to verify or make firewall modifications
• Obtain agency user list & key CAD vendor contacts
Upon receipt of initial 50% payment …
• Create Agency-specific instance of the system
Week 5
• Internally test system in ‘APCO only’ environment
• Modify and re-provision system, as necessary

Week 6

Weeks
7&8
Week 8
Week 9+

Initial Agency Review …
• Provision system to the Agency training environment
• Provide access to primary agency user(s)
• Conduct overview of system operations via a WebEx session
• Supplement overview with written “how to” guidance
Agency Validation
• Key Agency staff validate functionality in training environment
o This can be performed with or without the CAD connection
• Agency test systems in “production” environment with CAD connection
Upon final delivery to Agency in production environment,
invoice Agency for remaining 50% payment
Provide train-the-trainer support remotely* and Agency trains all other users
(generally, allow one week of training for every 15 positions)
*In-person training available at additional cost.

Weeks
10 thru 13

Undergo initial service and support in “go live” mode for up to 30 days

Week 14

Conditioned upon receipt of remaining 50 percent payment …
Transition to maintenance service, renewable annually
(with next maintenance fee to be prorated to align with Agency fiscal year)

Anticipated completion of all the aforementioned implementation steps: October 13, 2022
Implementation can be accelerated based on the pace of Agency turnaround.
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COST PROPOSAL: 6/27/2022
APCO IntelliComm® GuideCard System & EMD Program
Idaho Falls 911 Communications
911 N. Skyline
Idaho Falls, ID 83402
Sherry Glick
208-589-1772 - sglick@idahofallsidaho.gov
Quantity

Product Name

Sales Price

Total Price

10

IntelliComm Software

$5,000.00

$50,000.00

1

IntelliComm Implementation

$20,000.00

$20,000.00

1

IntelliComm Free Online Training

No Charge

No Charge

1

EMD Class Online 6 weeks (Instructor Candidate) Sherry

$419.00

$419.00

1

EMD Instructor Class Online 6 weeks (Dispatch Only) Sherry

$489.00

$489.00

1

EMD Restricted Medical Instructor Application (Medical Only)

$169.00

$169.00

1

EMD Manager Class Online 3 weeks

$249.00

$249.00

20

EMD Reciprocity in house 8 hr. bridge class

$99.00

$1,980.00

7

EMD Student Manuals in house full class 32 hrs.**

$99.00

$693.00

5

EMD Guidecard with Rack**

$329.00

$1,645.00

Shipping & Handling
$210.42
Grand Total
$75.854.42

Expiration Date: 12/31/2022 12:00:00 AM
Future Cost, as needed
Discipline Recertification every 2 years (Telecommunicator/Manager)
Discipline Recertification every 2 years (Instructor)

$30.00
$95.00

EMD students must have successfully completed an instructor-led, formal 40-hour telecommunicator certification course and hold a
current CPR certification from the American Heart Association, American Red Cross, or equivalent to satisfy the prerequisite requirements for EMD.
On site software training, as needed 4,500 for 1-day, 1,000 per additional days up to 5-days, 15 attendees max
$4,500.00
Each additional APCO IntelliComm Software Position
$5,000.00
**Shipping & Handling (Standard Ground Shipping)
***FIRE & LEC Training is not required for the purchase of the APCO IntelliComm Software or the APCO Guidecards. Although strongly suggested.

Recurring Annual Maintenance
24/7/365 Maintenance - 20% of each software position cost. (Prorated from UAT Acceptance date to the first day of your fiscal year). At the beginning
of your fiscal year, you will then owe 12 months of maintenance (20% of software position cost X positions).

Ancillary Cost
APCO IntelliComm Guidecard System is designed for all three disciplines to always be available on screen, making it easy to access all disciplines. If you
do not want all three to be available on screen, APCO will turn off the others. If you need one or more disciplines turned on in the future, APCO will do
that for an additional cost. Agency will be responsible for any CAD expenses required to interface to the new disciplines. Indicate which disciplines your
agency takes calls for service.
EMD____x____ LEC___x_____ FSC___x_____
Turning on disciplines in the future will result in additional fees. Agency will be responsible for any CAD expenses required to interface to the new
disciplines.

CAD Interface
The agency and the agency’s CAD vendor will be responsible for development and cost of the interface that enables the agency’s CAD system to
communicate with the IntelliComm™ software.

Authorized Signature: ___________________________________________ Date: _________________
QUOTE FOR PRODUCTS/SERVICES
DO NOT PAY
Quotation Prepared by:
Darlene Hines | IntelliComm Sales Representative, APCO Institute
APCO International
351 N Williamson Blvd | Daytona Beach, FL 32114
Direct: 386-944-2458 * 888-272-6911 ext. 2458 | hinesd@apcointl.org

