Memorandum

Date: December 6, 2011

To: Honorable Chairman Joe A. Martinez Agenda Ttem No. 8(F)(6)
and Members, Board of County Commissioners

From: Carlos A. Gim
Mayor .

Subject: Resolution Ratifying the Action of the County Mayor or County Mayor's

Designee Relating to the Purchase of an Energy Utility Biling Management
System under the Economic Stimulus Plan

RECOMMENDATION

It is recommended that the Board of County Commissioners (Board) adopt the attached resolution
ratifying the action of the County Mayor or County Mayor's designee on October 13, 2011 in
approving the purchase and implementation of an Energy Utility Biling Management System
(System), from EnergyCAP, Inc., for the Sustainability, Planning and Economic Enhancement
Department (SPEED) on behalf of all County departments as authorized by Section 2-8.2.7 of the
Code of Miami-Dade County, Economic Stimulus Ordinance.

SCOPE
The System will benefit all County departments; therefore, the impact is countywide.

FISCAL IMPACT/FUNDING SOURCE

The initial purchase of the software, implementation, configuration, interface development, training
services, and software escrow in the amount of $650,000 is being funded through the Energy
Efficiency and Conservation Block Grant (EECBG) program under the American Recovery and
Reinvestment Act of 2009 (ARRA). There are no County general funds required for this phase.

Following the implementation of the System, to be completed by September 2012, Internal Service
Funds will be required in the amount of $56,000 per year to provide continued software
maintenance support services and software escrow. These funds will be appropriated annually as
part of the budget development process.

TRACK RECORD / MONITOR
The staff assigned to manage this contract is Patricia Gomez, Sustainability Program Manager,
SPEED.

DELEGATION OF AUTHORITY

The authority of the County Mayor or County Mayor’s Designee to execute and implement this
contract is consistent with those authorities granted under the Code of Miami-Dade County, 2-8.2.7
Economic Stimulus Ordinance.

BACKGROUND

The County receives in excess of 4,500 electricity bills on a monthly basis, which totals over one
billion kilowatt hours (kWh) of electricity consumption per year with expenses of over $100 million
dollars annually. A legacy system that was developed in-house and implemented in the early
1980s is currently used to track energy consumption and related invoices. The legacy system in
use is not capable of countywide utility management and has limited functionality when compared
with modern utility billing management software. It requires staff to manually enter data into the
different financial systems, including the Financial Accounting Management Information System
(FAMIS) and Oracle/PeopleSoft Enterprise Resource Planning (ERP) used by County departments.
Additionally, all bill auditing is done manually.
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In 2009, the Board adopted Resolution R-228-09 requiring a reduction in electricity consumption in
County operations by 20 percent from 2007 usage levels by 2014. Subsequently, the County was
awarded $12.5 million in federal funds through ARRA for the implementation of the County’s
EECBG program. The EECBG program, which is managed by SPEED, includes the objective of
obtaining and implementing an energy and utility management solution to update current County
processes that will lead to reduced consumption and waste. As a result, SPEED identified the
need to implement a modern utility billing management system to meet the County’'s energy
reduction goals and allocated EECBG funds to obtain a suitable system.

A County team, which included representatives from SPEED, Internal Services Department (1SD),
Information Technology Department (ITD), Water and Sewer Department (WASD), Miami-Dade
Aviation Department (MDAD) and the Finance Department, prepared a scope of work to acquire
and implement a countywide solution. In May 2011, the County issued a competitive Request for
Proposals to replace the existing legacy system with one that met the requirements of the EECBG
program. The system proposed by EnergyCAP, Inc. will provide an unlimited user software
license, configuration, historical data transfer, integration with the County’s financial systems,
testing, implementation, training and subsequent software maintenance and support services. The
System provides the benefit of introducing technology that will facilitate the transition of all
departments to a single utility billing software, as well as billing management and interfaces with
the current FAMIS and ERP financial systems, and the INFOR Enterprise Asset Management
(EAM) system. It will also link to external data sources provided by Florida Power and Light and
the Environmental Protection Agency. The System will allow the County to analyze energy
consumption based on numerous factors such as data normalized for weather conditions, actual
versus estimated usage, and meter data. Additionally, it will provide a website to aliow members of
the public to review and track energy usage for both private and commercial properties.

Staff was able to negotiate a reduction of $213,000 from the original proposal to obtain the best
value and ensure responsible use of federal funds. Staff was also able to obtain seven additional
days of onsite training and additional remote training valued at $17,500 at no additional cost to the
County, to allow for customized training to meet the needs of various departments during
implementation. Countywide implementation will be facilitated by a County team that includes
SPEED, ISD, ITD, WASD, MDAD and Finance.

It is expected that by the acquisition and implementation of this System, the County could
potentially reduce electricity charges by up to two percent in the first year, equal to approximately
20 million kWh of electricity and $2 million in energy costs. These potential savings will likely offset
the cost of annual maintenance and support services. Throughout the term of the contract, as
countywide use of the System is phased in, reductions in electricity charges may exceed five
percent or $5 million per year.

On October 13, 2011, the County entered into a contract to purchase and implement the System.
Full implementation of the system will be on an expedited timeline because the funds must be
expended by September 30, 2012, when the ARRA grant expires.

Attachment
\
5 W‘D /)A//M/(\

Deputy Maw




MEMORANDUM

(Revised)

TO: Honorable Chairman Joe A. Martinez DATE: December 6, 2011

and Members, Board of County Commissioners

FROM: R. A. Cuevas, Jr. ~ CV\ - ; SUBJECT: Agenda Item No. 8(F)(6)

County Attorney vﬁ

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public

hearing

Decreases revenues or increases expenditures without balancing budget

Budget required
Statement of fiscal impact required

Ordinance creating a new board requires detailed County Manager’s
-~ report for public hearing

/ No committee review

Applicable legislation requires more than a majority vote (i.e.,, 2/3’s |
\/ 3/5’s , unanimous ) to approve

Current information regarding funding source, index code and available

balance, and available capacity (if debt is contemplated) required

B
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Veto 12-6-11

Override

RESOLUTION NO.

RESOLUTION RATIFYING THE COUNTY MAYOR’S OR
COUNTY MAYOR’S DESIGNEE ACTIONS, AS
AUTHORIZED BY SECTION 2-82.7 OF THE CODE OF
MIAMI-DADE COUNTY, IN APPROVING EXECUTION OF
AN AGREEMENT WITH ENERGYCAP, INC. IN THE
AMOUNT OF §762,000 TO PURCHASE AN ENERGY
UTILITY BILLING MANAGEMENT SYSTEM FOR THE
MIAMI-DADE  SUSTAINABILITY, PLANNING AND
ECONOMIC ENHANCEMENT DEPARTMENT ON BEHALF
OF ALL COUNTY DEPARTMENTS AUTHORIZING THE
COUNTY MAYOR OR COUNTY MAYOR’S DESIGNEE TO
EXECUTE AN AGREEMENT FOR AND ON BEHALF OF
MIAMI-DADE COUNTY, TO EXERCISE ANY
CANCELLATION AND RENEWAL PROVISIONS, AND TO
EXERCISE ALL OTHER RIGHTS CONTAINED THEREIN

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board ratifies the
actions of the County Mayor or County Mayor’s Designee, as authorized by Section 2-8.2.7 of
the Code of Miami-Dade County, in approving the selection of EnergyCAP, Inc in substantially
the form attached hereto and made a part hereof, in the amount of $762,000 for the purchase of
an Energy Ultility Billing Management System for the Sustainability, Planning and Economic
Enhancement Department on behalf of all County departments, authorizes the County Mayor or

County Mayor’s designee to execute same for and on behalf of Miami-Dade County and exercise

any other rights contained therein.
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The foregoing resolution was offered by Commissioner

who moved its adoption. The motion was seconded by Commissioner

and upon being put to a vote, the vote was as follows:

Joe A. Martinez, Chairman
Audrey M. Edmonson, Vice Chairwoman

Bruno A. Barreiro
Esteban L. Bovo, Jr.
Sally A. Heyman
Jean Monestime
Rebeca Sosa

Xavier L. Suarez

Lynda Bell

Jose "Pepe" Diaz
Barbara J. Jordan
Dennis C. Moss
Sen. Javier D. Souto

The Chairperson thereupon declared the resolution duly passed and adopted this 6™ day

of December, 2011. This resolution shall become effective ten (10) days after the date of its

adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override by this Board.

4 3
Approved by County Attorney as | /
to form and legal sufficiency. g

Oren Rosenthal

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:

Deputy Clerk



Memorandum @

Date: October 11, 2011
To: Honorable Carlos A. Gimenez .
. Mayor
From: - Miriam Singer, CPPO
Internal Services Departmen
Subject: Recommendation for Approval to Award: Energy Utility Billing Management System
RECOMMENDATION

it is recommended that the County Mayor approve award of this contract to EnergyCAP, Inc. to provide
an Energy Utility Billing Management System to be implemented countywide by the Sustainability,
Planning and Economic Enhancement Department (SPEED) on behalf of all Gounty departments.

CONTRACT NUMBER: RFP766
CONTRACT TITLE: Energy Utility Billing Management System
TERM: : Three years with four, two-year options-to-renew

APPROVAL TO ADVERTISE:  May 27, 2011

METHOD OF AWARD: | To the responsive and responsible proposer whose offer results in the

best value to the County.
PREVIOUS CONTRACT There is no current contract for these services.
AMOUNT:
CONTRACT AMOUNT: $762,000

* If the County chooses to exercise the four, two-year options-to-
renew, the cumulative value will be $1,232,000. The initial term
includes $650,000 for full implementation and two years of
maintenance and support; future terms cover maintenance, technical
support, and support services.

BACKGROUND

The County receives in excess of 4,500 electricity bills on a monthly basis totaling over one billion
kilowatt hours (kWh) of electricity consumption per year, with expenses over $100 million doilars
annually. Currently, a legacy system that was developed in-house and implemented in the early 1880s
is used for tracking energy consumption and related invoices. The legacy system is not capable of
countywide utility management and has limited functionality compared with modemn utility billing
management software. It requires staff to manually enter data into the different financial systems,
including the Financial Accounting Management Information System (FAMIS) and Oracle/PeopleSoft
Enterprise Resource Planning (ERP), used by County departments. Addltlonally, all bill auditing is done
through manual processes.

RFP766 .
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In 2009, the Board of County Commissioners adopted Resolution No. R-228-09, requiring a reduction in
electricity consumption in County operations by twenty percent (20%) from 2007 usage levels by 2014,
The County was awarded $12.5 million in federal funds via the American Recovery and Reinvestment
Act of 2009 (ARRA) for the implementation of the County’s Energy Efficiency and Conservation Block
Grant (EECBG) program. The EECBG program, which is managed by SPEED, includes the objective of
obtaining and implementing an energy and utility management solution to update current County
processes to reduce consumption and waste. SPEED identified the need for a modern utility billing
management system in order to meet the County’s energy reduction goals, and allocated EECBG funds
to acquire and implement a suitable system. Full implementation of the system will be on an expedited
timeline because the funds must be expended by September 30, 2012, when the ARRA grant expires.
The cost of the software license and complete implementation will be fully funded by SPEED via ARRA
funds under the EECBG program. In future years, ISD will use funds previously allocated to maintain
the legacy system to fund ongoing maintenance and support services.

A County team that included representatives from SPEED, Procurement Management, Internal Services
(ISD), Information Technology (ITD), Miami-Dade Water and Sewer (WASD), Miami-Dade Aviation
(MDAD) and Finance departments prepared a scope of work to acquire and implement a countywide
solution. In May 2011, the County issued a competitive Request for Proposals to obtain an Energy
Utility Billing Management System (System) to replace the existing legacy system with one that met
requirements of the EECBG program. The System proposed by EnergyCAP, Inc. will provide an
unlimited user software license, configuration, historical data transfer, integration with the County's
financial systems, testing, implementation, training and subsequent software maintenance and support
services. The System provides the benefit of introducing technology that will facilitate the transition of all
departments to a single utility billing software, as well as billing management and interfaces with the
current FAMIS and ERP financial systems, and the INFOR Enterprise Asset Management (EAM)
system. It will also link to external data sources provided by Florida Power and Light (FPL) and the
Environmental Protection Agency (EPA). The System will allow the County to analyze energy
consumption based on numerous factors such as data normalized for weather conditions, actual versus
estimated usage, and meter data. Additionally, it will provide a website to allow members of the public to
review and track energy usage for both private and commercial properties.

Staff was able to negotiate a reduction of $213,000 from the original proposed cost to obtain the best
value to County and ensure responsible use of federal funds. Staff was also able to obtain seven
additional days of onsite training and additional remote training valued at $17,500 at no additional cost,
to allow for customized training to meet the needs of various departments during the implementation.
countywide implementation will be facilitated by a County team that includes SPEED, ISD, ITD, WASD,
MDAD and Finance. It is expected that, with the implementation of this System, the County could
potentially reduce electricity charges by up to two percent (2%) in the first year, equal to approximately
20 million kWh of electricity and $2 million in energy costs. Throughout the term of the contract, as
countywide use of the System is phased in, reductions in electricity charges may exceed five percent
(6%} or $5 miflion per year.

USING/MANAGING AGENCIES
AND FUNDING SOURCES:

Sustainability, Planning and
Economic Enhancement
Department

ARRA - Federal
Funds

650,000 Patricia Gomez

RFP766
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Internal Service
L . Funds/ General
internal Services Department $ 112,000 Fund/ Proprletary Jerry Hall
Funds
Total $ 762,000
PROCUREMENT 4
CONTRACTING OFFICER: Beth Goldsmith

VENDOR RECOMMENDED
FOR AWARD:

ardee
110 Radnor Road

coergyce. ':g'or) Suite 101 Steven Heinz

(Non-local Ve State College, PA 16801
PERFORMANCE DATA: * There are nd pen‘ormance issues with the recommended firm,
COMPLIANCE DATA: There are no compliance issues with the recommended firm.
VENDORS NOT
RECOMMENDED FOR AWARD:

Evaluatnon Scores/Ranklng -

.Hara Software ;Thls firm's offer

(Non-local Vendor) ;v:; 0 gzgked lower than the recommended
REVIEW COMMITTEE DATE:  April 13, 2011
" CONTRACT MEASURES: Not applicable due to funding source.
LIVING WAGE: _ | The services being provided are not covered under the Living Wage

Ordinance.

USER ACCESS PROGRAM: The contract does not include the 2% User Access Program provision
due to the funding source.

LOCAL PREFERENCE: The Local Preference was not applied due to the funding source.
ESTIMATED CONTRACT

COMMENCEMENT DATE: Upon approval by the County Mayor.

RFP766
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Date " 9/2/2011 3:27:44PM by Mayra Rose

Forward To ° Thelma Rodriguez

Reason - Other: Explain below

Comments : Review memo and correct please

Date . 9/2/2011  4:01:20PM by Thelma Rodriguez

Forward To ©  Mayra Rose

Reason 1 Documents require additional approvals

Comments @ MEMO corrected. All other documents reflect the CAO Opinion (taking Webster out of the three groups and leaving them on the 4th
Group as intructed in the CAO Opinion.

Date . 9/8/2011 4:12:55PM by Mayra Rose

Forward To :  Thelma Rodriguez

Reason - Other: Explain below

Comments : Upload best and final information per our conversation and the exce! tally so | can review in excel

Date © 9/15/2011 6:16:39PM by Theima Rodriguez

Forward To * Mayra Rose

Reason * Documents require additional approvals

Comments :  Mayra - as per your instructions both Best and Final uploaded, the bidders’ affidavit and the Bafo was added to the bottom of the
g;:l{)r/] esge;\ect) .with a notation that only Meritt submitted the bidders' affidavit. Also, a rTotation that Wabster was found non-responsive

Date : 9/19/2011 8:20:48AM by Mayra Rose

Forward To ~  Thelma Rodriguez

Reason - Other: Explain below

Comments :  Submit for approval based on Amos’ instructions

Date © 9/20/2011  4:45:41PM by Thelma Rodriguez

Forward To - Mayra Rose

Reason * Documents require additional approvals

Comments . Mayra - | place ail 4 vendors in PA for award recommendation only in Group 4. 1 also changed the allocation to reflect as instructed.

Also, the CMO Memo is attached to reflect the reject of Groups 1,2, and 3

Date © 9/21/2011 4:10:01PM by Mayra Rose

Forward To ©  Thelma Rodriguez

Reason * Other: Explain below

Comments . Thelma, we discussed what Amos recommended after we left his office and it seemed that you understood. But it Is not what you

have done...until | read further into the Memo. The subject of the memo is not a 'rejection’ it is a rejection and an award. The
Recommendation is not a rejection, it is a rejectior and an award....please review and correct memo and resubmit

Project: RQPM1000161

10/20/2011  4:52 pm

9
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Approved

Date

Carlos A.
Mayor

Not Approved

Carlos A. Gimenez ' _ | Date
Mayor

RFP766
| O



Miami-Dade County, Florida Contract No. RFP766

CONTRACT NO. RFP766

ENERGY UTILITY BILLING MANAGEMENT SYSTEM
THIS SOFTWARE LICENSING, MAINTENANCE, AND SUPPORT AGREEMENT ("AGREEMENT") IS MADE AND
ENTERED INTO BY AND BETWEEN MIAMI-DADE COUNTY, A POLITICAL SUBDIVISION OF THE STATE OF
FLORIDA, HAVING ITS PRINCIPAL OFFICE AT 111 N.W. 1ST STREET, MIAMI, FLORIDA 33128 (HEREINAFTER
REFERRED TO AS THE "COUNTY"), AND ENERGYCAP, INC.. A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF PENNSYLVANIA, HAVING ITS PRINCIPAL OFFICE AT 110 RADNOR ROAD,
SUITE 101, STATE COLLEGE, PENNSYLVANIA 16801 (HEREINAFTER REFERRED TO AS THE "CONTRAGCTOR" OR
“ECP).

RECITALS

WHEREAS, the Contractor has submitted a written proposal dated June 10, 2011, ﬁeféinaﬂer referred to as the
“Contractor's Proposal” which is incorporated by referénce herein. The Contractor has offered io provide the County with
an Utility Billing Management System, that shall conform to the Scope of Services (Appendix A); Miami-Dade County's
Request for Proposals, RFP No.766 and all associated addenda and attachments, incorporated herein by reference; and
the reguirements of this Agreement; and,

WHEREAS, the County desires to procure from the Contractor such Energy Utility Billing Management System inclusive
of all software licensing, implementation, configurations, customizations, training, maintenance, and technical support
services for the County, in accordance with the terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, the parties hereto agree

as follows:

ARTICLE 1. DEFINITIONS

1.1 "Documentation” shall mean all manuals, user documentation, and other related materials pertaining to the Software
which are furnished to the County in connection with the Software.

1.2 “Maintenance” shall mean the product updates and product upgrades required for the County to achieve optimal
performance of the Software.

1.3 “Projects” and “Services” shall mean enhancements or modifications.to the Software in the areas of business strategy,
business integration, business process improvement, training, management development, project management, computer
programming, systems integration, data processing, software development and other specific activities related to
improving the County’'s computer systems, training or personnel to operate the same, creation or modification of software,
and related consulting activities.

1.4 "Software System" shall mean the computer programs in machine readable object code form listed in Appendix A
“Scope of Services® attached hereto and any subsequent error corrections or updates supplied to the County by the
Contractor pursuant to this Agreement. Appendix A “Scope of Services® may be amended from time to time by the parties
in writing.

1.5 “Support Services® shall mean the process to resolve reported incidents through error correction, patches, hot fixes,
workarounds, replacements or any other type of correction or modification required to fully utilize the Software capabilities.

1.6 "Web Access” shall mean the portlon of the Soﬁware System to be made avaqlable to both public users and County
staff via the mternet
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Miami-Dade County, Florida Contract No. RFP766

ARTICLE 2. ORDER OF PRECEDENCE

If there.is a confiict between or among the provisions of this Agreement, the order of precedence is as follows:

1) These terms and conditions including all attachments, exhibits, and appendixes and any associated addenda thereof,
2) County's RFP including all Addendums, 3) Contractor's proposal to RFP No. 766 and any asscciated addenda and
attachments thereof.

ARTICLE 3. RULES OF INTERPRETATION

a) References to a specified Article, section or schedule shall be construed as reference to that specified Article, or
section of, or schedule to this Agreement unless otherwise indicated.

b)  Reference to any agreement or other instrument shall be deemed to include such agreement or other instrument as
such agreement or other instrument may, from time to time, be modified, amended, supplemented, or restated in
accordance with its terms.

¢)  The terms "hereof", "herein”, "hereinafter", "hereby”, "herewith", "hereto", and "hereunder” shall be deemed to refer
to this Agreement. '

d)  The titles, headings, captions and arrangements used in these Terms and Conditions are for convenience only and
shall not be deemed to limit, amplify or modify the terms of this Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a) . The Contractor shall provide the services set forth in the Scope of Services {(Appendix A}, and render full and
prompt cooperation with _the County in all aspects of the Services performed hereunder.

b)  The Contractor acknowledges that this Agreement requires the performance of all things necessary for or incidental
to the effective and complete performance of all Work and Services under this Contract. All things not expressly
mentioned in this Agreement but necessary to carrying out its intent are required by this Agreement, and the
Contractor shall perform the same as though they were specifically mentioned, described and delineated.

c) The Contractor shall furnish all labor, materials, tools, supplies, and other items required to perform the Work and
Services that are necessary for the completion of this Contract. All Work and Services shall be accomplished at the
direction of and to the satisfaction of the County's Project Manager.

d)  The Contractor acknowledges that the County shall be responsible for making all policy decisions regarding the
Scope of Services. The Contractor agrees to provide input on policy issues in the form of recommendations. The
Contractor agrees to implement any and all changes in providing Services hereunder as a result of a policy change
implemented by the County. The Contractor agrees to act in an expeditious and fiscally sound manner in providing
the County with input regarding the time and cost to implement said changes and in executing the activities required
to implernent said changes. :

ARTICLE 5.- MANNER OF PERFORMANCE

a) - The Contractor shall provide the:Services described herein in a competent and professional manner satisfactory
to the County in accordance with the terms and conditions of this Agreement. The County shall be entitled to a
satisfactory performance of all Services described herein and to full and prompt cooperation by the Contractor in
all aspects of the Services. At the request of the County the Contractor shall promptly remove from the project
any Contractor's employee, subcontractor, or any other person performing Services hereunder. The Contractor
agrees that such removal of any of its employees does not require the termination or demotion of any employee
by the Contractor.

b) The Contractor agrees to defend, hold harmless and indemnify the County and shall be liable and.responsible for
any and all claims, suits, actions, damages and costs (including attorney's fees and court costs) made against the
County, occurring on account of, arising from or in connection with the removal and replacement of any

2 | &



Miami-Dade County, Florida > : Contract No. RFP766
Contractor's personnel performing services hereunder at the behest of the County. Removal and replacement of
any Contractor's personnel as used in this Article shail not require the termination and or demotion of such
Contractor's personnel. ‘

c) The Contractor agrees that at all times it will employ, maintain and assign to the performance of the Services a
sufficient number of competent and qualified professionals and other personnel to meet the requirements to which
reference is hereinafter made. The Contractor agrees to adjust its personnel staffing levels or to replace any its
personnel if so directed upon reasonable request from the County, should the County make a determination, in its
sole discretion that said personnel staffing is inappropriate or that any individual is not performing in a manner
consistent with the requirements for such a position.

d) The Contractor warrants and represents that its personnel have the proper skill, training, background, knowledge,
experience, rights, authorizations, integrity, character and licenses as necessary to perform the Services
described herein, in a competent and professional manner.

e) The Contractor shall at all times cooperate with the County and coordinate its respectlve work efforts to most
effectively and efficiently maintain the progress in performing the Services.

f) The Contractor shall comply with all provisions of all federal, state and local laws, statutes, ordinances, and
regulations that are applicable to the performance of this Agreement.
ARTICLE 6. DELIVERY

6.1 Delivery of the Software System shall be according to Appendix A “Scope of Services” and contingent upon final
acceptance by the County.

6.2 Documentation. The Contractor shall provide electronic copies of the associated Software Documentation as provided
by the developer of the Software System to the County upon final System acceptance.

ARTICLE 7. AGREEMENT TERM

7.1 The Agreement shall become effective on the date that it is signed by the County or the Contractor, whichever is later
and shall continue through the last day of the 36™ month following signature. The County, at its sole discretion, reserves
the right to exercise the option-to-renew this Agreement for four {4) additional fwo (2) year terms, for a maximum total of
eleven (11) years.

7.2 Extension. The County also reserves the right to exercise its option to extend this Agreement for up to one hundred-
eighty (180) calendar days beyond the current Agreement period or beyond any of the renewals. The County will notify
the Contractor in writing of the extension. This Agreement may be further extended beyond the initial one hundred-eighty
(180) calendar day extension period by mutual agreement between the County and the Contractor, upon approval by the
Board of County Commissioners.

ARTICLE 8. GRANT OF LICENSE

8.1 License. Contractor agrees to provide the County with licensed Software System and Documentation in accordance
with the provisions contained within this Agreement.

8.2 Contractor grants the County a limited, non-transferable, non-exclusive license to use the licensed Software System
and Documentation in accordance with the terms of this Agreement. Such license shall not be construed to be any
license to source code for any of the System Software.

8.3 Contractor grants the County a limited, perpetual, non-transferable, non-exclusive unlimited access license to allow
public users to utilize the Web Access in accordance with the terms of this Agreement Such license shall not be
construed to be any license to source code for any of the System Software.

ARTICLE 9. SUPPORT AND MAINTENANCE SERVICES

9.1 Contractor shall provide the County with the required technical support and maintenance services for the Software
System throughout the term of this agreement, including any options or extensions exercised by the County. Contract will
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Miami-Dade County, Florida Contract No. RFP766
ensure of Software System availability twenty-four (24) hours a day seven (7) days a week, three hundred and sixty five
(365) days a year including weekends and holidays, excluding periods of scheduled maintenance at no additicnal charge.

9.2 Techmcal Support Services. Technical Support Services shall include but not be hmlted to general support activities;
remedial resolution activities to resolve System issues; correcting programming and coding errors; and supplying
solutions to known system errors which affect the operation any or all portions of the Software System. Technical Support
Services shall be available from the hours of 8:00AM to 5:00PM (Eastern Standard Time), Monday through Friday,
exciuding holidays.

Contractor shall provide telephone advice and e-mail assistance by individuals with experience in functional and
operational areas of the Software System regarding issues involving the usage of the Software System (rather than error
correction), inciuding, but not limited to, advice and assistance covering the Software System, and general usage issues
such as capacity and/or response times.

The Support Services shall be conducted in the following manner:

For the term of this Agreement, Contractor shall provide technical support via telephone and/or e-mail. Contractor shall
provide a list of assigned contact names and phone numbers (a “Contact List”) for technical support. The Contact List
may be updated by Contractor from time to time upon written notice to County, provided that if County has any reasonable
objections to any such revisions, Contractor will work with County to resolve such objections. Contractor will provide after
hours emergency technical support 24x7x365 via a telephone support paging system. Contractor guarantees a call-back
to the County within 80 minutes of the initial after hours emergency telephone page.

For this purpose, the County will contact the Contractor and indicate the exact problem description and a classification
based on the following priority levels:

The categories are Priority 1, 2, and 3 as further defined below:

“Priority 1 — Critical Business Impact Event” means the impact of the reported defect is such that the County or third
party users are unable to either use the System or reasonably continue work using the System.

. Contractor shall respond to the County within one (1) hour of notification. Contractor guarantees a minimum of
one-hour continuous effort on Priority 1 issues. Following the one-hour of continuous effort, Contractor will use all
reasonable efforts to resolve the issue. Contractor shall use commercially reasonable efforts to resoive or reduce
to Priority 2 all Priority 1 Events within eight (8) hours after notification.

“Priority 2 — Significant Business Impact Event” means important features of the System are not working properly.
While other areas of the Systern may not be impacted, the reported defect has created a significant, negativé impact on
the County’'s productivity and/or service level.

. Contractor shall maintain a response time goal of four (4) hours and shall use commercially reasonable efforts to
resolve or reduce to Priority 3 all Priority 2 Events by the close of the next business day after notification.

“Priority 3 — Some Business Impact Event” means features of the System are not working properly, but County impact
is minimal loss of operational functionality but the System can still operate.

- Contractor'shall maintain a response time goal of one (1) day and shall use commercially reasonabile efforts to
resolve the Event in a time period to be mutually agreed upon by both parties.

9.3 Customer Support Services. For the term of this Agreement, Confractor shall provide telephone advice and e-mail
assistance by individuals with experience in functional and operational areas of the Software System and e-mail
assistance to public users of the Web Access regarding issues involving the usage of the System (rather than error
correction), including, but not limited fo, advice and assistance covering the System, and general usage issues such as
capacity and/or response times.

9.4 Maintenance Services. Maintenance Services shall be conducted in the following manner:
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a) Contractor shall offer the County all software error correctlons upgrades, patches and fixes, Updates, Upgrades,

and Releases of the Software System as they are made available by the Software developer at no additional
-charge.

b) Contractor shall provide notice to the County via E-mail when new minor/medium/major updates are available and
will advise of any System downtime.

ARTICLE 10. SOFTWARE ENHANCEMENTS OR MODIFICATIONS

10.1 Software Enhancements or Modifications. The County may, from time to time, request that the Contractor
incorporate certain features, enhancements or modifications into the Software. When requested by the County, the
Contractor shall provide the requested system enhancements/modifications including all relevant source code. Upon the
County's request for such enhancements/modifications the County shall prepare a Statement of Wark (*“SOW") for the
specific Project that shall define in detail the Services to be performed. The Contractor shall submit a cost and/or
temporary revenue sharing proposal including all costs pertaining to furnishing the County with the
enhancements/modifications.

a) After the SOW has been accepted a detailed requirements and detailed design document shall be submitted
illustrating the complete financial terms that govern the SOW, proposed Project staffing, anticipated Project
schedule, and other information relevant to the Project. Each SOW executed hereunder shall automatically
incorporate the terms and conditions of this Agreement. Intellectual property rights to such enhancements or
modifications shall be specified in the agreed-to SOW. Notwithstanding the foregoing, performance of any such
modifications shall not compromise the Contractor's warranty obligations.

b) Following the County's acceptance of all enhancements/modification, the Contractor shall provide the County, if
so requested with written confirmation of the date the enhancements/modification was applied to the Software
System, and any and all Documentation relating to the Software and or enhancements/modification thereto. Upon
the County's acceptance, grant of license for such enhancements/maodification shall be in accordance with Article
8.2

ARTICLE 11. IMPLEMENTATION SERVICES

a}  The County shall accept or reject the Software System and/or Deliverables within fifteen business (15) days
of receipt unless otherwise provided elsewhere in this Agreement.

b)  If the Contractor fails to provide deliverables within the time specified or if the Software System and/or
Deliverables delivered fails to conform.to the requirements or are found to be defective in material or
workmanship, then the County may reject the delivered Software System and/or Deliverable or may accept
any item of Software System and/or Deliverable and reject the balance of the delivered Software System
and/or Deiiverable. The County shall notify Contractor of such rejection in writing and specify in such notice,
the reasons for such rejection. Contractor agrees to deliver a fix or workaround replacement for the Software
System and/or Deliverables for such items of rejected Deliverables and/or Software System within fifteen (15)
business days of Contractor's receipt of the County's rejection notice.

¢}  The Contractor shall bear the risk of loss or damage to delivered Software System and/or Deliverables until
the time the Project Manager certifies that the System(s) has successfully completed the System Acceptance
test whether such loss or damage crises from acts or omissions (whether negligent or not) of the Contractor
or the County or from any other cause whatsoever, except loss or damage arising solely from the negligence
or willful acts of the County.

d)  Contractor agrees, with the County's 1T support, to install the Software System at the County’s Enterprise
Technology Services Data Facilty. Contractor agrees to commence installation of the Software System
according to the Implementation Schedule unless a different time for implementation is otherwise mutually
agreed upon by the parties hereto. All implementation services will be performed during normal business
hours. Whenever possible, however some services to be provided may be required outside of normal
business hours to accommodate County operations. Work to he performed outside nomal business hours
will be mutually agreed by both parties. Contractor shall diligently pursue and complete such implementation
services without interruption and in accordance with the Implementation Schedule, so that such Software
System is in good working order and ready for use by the dates set forth in the Schedule.
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1. Contractor agrees to do all things necessary for proper implementation of the Software System and to
perform its implementation obligations hereunder in an orderly, skillful and expeditious manner, with
sufficient labor and materials to ensure efficient and timely completion of such obligations. If
applicable, Contractor shall coordinate with the Project Manager all work with all other Contractors
and/or County personnel performing work to complete Software System installation. The County shall
be responsible for resolving all disputes relating to Site access between Contractor and/or County
personnel. Contractor shall provide all materials necessary to properly implement the Software
System. The County shall attempt to provide reasonable working and secure storage space for the
performance by Contractor of the implementation services described herein.

2. Unless otherwise agreed to by the County, Contractor agrees as part of the implementation to
perform all required services to successfully achieve all objectives set forth in the scope of work ,
including, but not limited to, (@) system configuration; (b) interface development ; (c) software testing;
(d) acceptance and user acceptance testing; (e) training; (f) cooperating with all other vendors
supplying peripheral or ancillary equipment that will interface with the Systern; and {(g) any additional
services necessary to ensure Contractor's compliance with this Article 1. -

e)  Software testing shall consist of the tests described in the Scope of Services which are to be conducted
collectively by the Contractor and the County. The purpose of these tests is to demonstrate the complete
operability of the Software System in conformance with the requirements of the Contract. This will include an
actual demonstration of all required Software System functionality. All tests shall be in accordance with test
plans and procedures prepared by Contractor and previously approved by the County. In the event of any
outstanding deficiencies at the conclusion of installation testing, as determined by the County, Contractor
shall be responsible for instituting necessary corrective measures, and for subsequently satisfactorily
demonstrating and/or re-demonstratmg system performance.

ARTICLE 12. TESTS

The Contractor shall configure and program the Software System to conform to the Scope of Services. The software and
associated equipment will be subject to several tasts, inciuding a System Acceptance test as further defined in the Scope
of Services, Implementation Plan, and Acceptance Criteria to be developed and agreed by both parties. To assure
System performance, the County's Project manager will coordinate all testing of the Software System and previde Final
Acceptance upon completion of all milestones and deliverables as outlined in the Scope of Services.

Failure of the Software System to satisfy the acceptance criteria and conform to the requirements set forth in the Scope of
Services by the timeframes set forth in the implementation Timeline may result in the County withholding payment until
satisfactory acceptance is granted to the Contractor.

After Final Acceptance is granted, any modifications, fixes, enhancements, and/or new releases of the Software System
require separate testing periods and sign-off from the County Project Manager prior to migrating it into the production
software. The testing protocol shall be as follows:

» Contractor's Project Manager will provide written notice to the County Project Manager of modifications, fixes,
enhancements, and/or new releases of the software available for testing.

* The Contractor's Project Manager will coordinate all user acceptance testing dates, acceptance criteria, and
training for the new functionality for the test group.

= The County will be granted five (5) business days or other timeframe agreed to by both parties in writing to
perform testing based on the outlined functionality being delivered to the County on the Acceptance Criteria sign

" off shest,

* The County's Project Manager will provide the Contractor with written notice of acceptance (sign-off) or rejection
(with documented material nonconformities in the functionality) within 5 business days, unless more time is
needed, in which case the County will notify the Contractor in writing accordingly;

» Deficiencies found will be noted on the Acceptance Criteria sign off sheet and the Contractor will be provided an

" opportunity to correct the issues. The Contractor will be required to provide the County with an updated timeline
and work around (fix) within three (3) business days unless additional time is requested in writing and agreed by

~ both parties;

* Once the release is accepted, the functionality will be moved into the production module. And updated
documentation will be provided to the County

6 b



Miami-Dade County, Florida ’ Contract No. RFP766
« The updated source code for the software will be then prowded to the authorized Escrow Agent referenced in
Article 55.

ARTICLE 13. FEES AND PAYMENT

13.1 Fees. Prices shall remain firm and fixed for the term of the Contract as stated in Appendix B “Price Schedule”,
including any option or extension periods; however, the Contractor may offer incentive discounts to the County af any time
during the Contract term, inciuding any renewal or extension. thereof.

13.2 Travel. With respect to travel costs and travel related expenses, the Contractor agrees to adhere to CH. 112.061 of
the Florida Statutes as they pertain to out-of-pocket expenses including employee iodging, transportation, per diem, and
all miscellaneous cost-and fees. The County shall not be liable for any such expenses that have not been approved in
advance, in writing, by the County.

13.3 Invoices. All invoices issued by the Contractor, shall be supported by receipt bills or other documents reasonably
required by the County. Invoices shall show the County's Agreement number, and shall have a unique invoice number
assigned by the Contractor. Invoices for Professional Service shall be issued in accordance-with the Phases and Tasks
outlined in Appendix A, “Scope of Services” and Appendix B, “Payment Schedule.” Invoices for Software Maintenance
and Support Services shall be issued on an annual basis 60 days in advance of the expiration date of the previous year's
Services. It is the policy of Miami-Dade County that payment for all purchases by County agencies shall be made in a
fimely manner and that interest payments be made on late payments. In accordance with Florida Statutes, Section
218.74 and Section 2-8.1.4 of the Miami-Dade County Code, the time at which payment shall be due from the County
shall be forty-five days from receipt of a proper invoice. The time at which payment shall be due to small businesses shall
be thirty (30) days from receipt of a proper invoice. All payments due from the County and not made within the time
specified by this section shall bear interest from thirty (30) days after the due date at the rate of one percent (1%) per
month on the unpaid balance. In the event of any difference concerning the payment obligations between the parties, the
County, by the County Mayor, shall deliver a clear statement of its position on all matters at issue not later than sixty (60)
days after the date on which the subject invoice was received by the County.

tnvoices and associated back-up documentation shall be submitted in duplicate by the Contractor to the County as
follows:

Miami-Dade County

Office of Sustainability

111 N.W. 1% Street, 22™ Floor
Miami, FL 33128-1974

The County may at any time designate a different address and/or contact person by giving written notice to the
Contractor.

ARTICLE 14. PROTECTION OF SOFTWARE

14.1 Proprietary Information. The Contractor acknowledges that all computer software in the County’s possession may
constitute or contain information or materials which the County has agreed to protect as proprietary information from
disclosure or unauthorized use and may also constitute or contain information or materials which the County has
developed at its own expense, the disclosure of which could harm the County'’s proprietary interest therein.

14.2 Proprietary Rights. The Contractor hereby acknowledges and agrees that the County retains all rights, title and
interests in and to all materials, data, documentation and copies thereof furnished by the County to the Contractor
hereunder, including all copyright and other proprietary rights therein, which the Contractor as well as its employees,
agents, subconsultants and suppliers may use only in connection of the performance of Services under this Agreement.

a) All rights, title and interest in and to certain ideas, designs and methods, specifications and other documentation
related thereto developed in its entirety by the Contractor and its subconsuitants specifically for the Gounty,
hereinafter referred to as "Developed Works" shall become the property of the County. In the case of works
enhanced or modified by Contractor for County that embody existing Contractor intellectual property hereinafter
referred to as “Derivative Works," Contractor shall retain all rights and title and shall grant County a perpetual,
unlimited irrevocable license to use.
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b) Accordingly, neither the Contractor nor its employees, agents, subconsultants or suppliers shall have any
-proprietary interest in such Developed Works. The Developed Works may not be utilized, reproduced or
distributed by or on behalf of the Contractor, or any employee, agent, subconsuitants or supplier thereof, without

the prior written consent of the County, except as required for the Contractor's performance hereunder.

C) Except as otherwise provided in subsections a and b above, or elsewhere herein, the Contractor hereunder shall
retain all proprietary rights in and to all Software provided hereunder, that have not been customized to satisfy the
performance criteria set forth by the County in a defined SOW.

14.3 No Reverse Engineering. The County agrees hot to modify, reverse engineer, disassemble, or decompile the
Software, or any portion thereof.

ARTICLE 15. CONFIDENTIALITY

15.1 Acknowledgement. As a political subdivision of the State of Florida, Miami-Dade County .is subject to Florida's
Public Records Law and compliance with Florida Public Records Laws or good faith attempt to-comply with Florida Public
Records Laws shall not be a violation of this Article 15.

15.2 All Developed Works and other materials, data, fransactions of all forms, financial information, documentation,

inventions, designs and methods obtained from the County in connection with the Services performed under this
Agreement, made or developed by the Contractor or its subcontractors in the course of the performance of such Services,

or the resuits of such Services, or which the County holds the proprietary rights, may include Confidential Information and
if so, may not, without the prior written consent of the County, be used by the Contractor or its employées, agents,

subcontractors or suppliers for any purpose.. In addition to the foregoing, all County employee information and County
financial information shall be considered confidential information and shall be subject to all the requirements stated herein.

Neither the Contractor nor its employees, agents, subcontractors or suppliers may sell, transfer, publish, disclose, display,
license or otherwise make available to others any part of such Confidential Information without the prior written consent of
the County.

15.3 The Contractor shall advise each of its employees, agents, subcontractors and suppliers who may be exposed to
such Confidential Information of their obligation to keep such information confidential and shall promptly advise the
County in writing if it learns of any unauthorized use or disclosure of the Confidential Information by any of its employees
or agents, or subcontractor’s or supplier's employees, present or former. In addition, the Contractor agrees to cooperate
fully and provide any assistance necessary to ensure the confidentiality of the Confidential Information.

15.4 It is understood and agreed that in the event of a breach of this Article damages may not be an adequate remedy
and the County shall be entitled to injunctive relief to restrain any such breach or threatened breach. Unless otherwise
requested by the County, upon the completion of the Services performed hereunder, the Contractor shall immediately tun
over to the County all such Confidential Information existing in tangible form, and no copies thereof shall be retained by
the Contractor or its employees, agents, subcontractors or suppliers without the prior written consent of the County. A
certificate evidencing compliance with this provision and signed by an officer of the Coniractor shall accompany such
materials.

15.5 Survival. Licensee's obligations under this Article 13 will survive the termmatlon of this Agreement or of any license
granted under this Agreement for whatever reason.

ARTICLE 16, WARRANTIES

16.1 Ownership. The Contractor represents that it is the owner of the entire right, titie, and interest in and to Software
System, and that it has the sole right to grant licenses there under, and that it has not knowingly granted licenses there
under to any other entity that would restrict rights granted hereunder except as stated herein.

16.2 Limited Warranty. Contractor represents and warrants to the County that the Software System, when properly
installed by the County, will perform substantially as described in Contractor's then current Documentation for such
Software for a period of one year from the date of acceptance.

16.3 Limitations. Notwithstanding the warranty provisions set forth in Section 15.2 above, all of Contractor's obligations
with respect to such warranties shall be contingent on County's use of the Software System in accordance with this
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Agreement and in accordance with Contractor's mstructlons as provtded to the County in the Documentation, as such
instructions may be amended, supplemented, or modified by the Contractor from time to time. The Contractor shall have
no warranty obligations with respect to any failures of the Software System which are the result of accldent abuse,
misapplication, or extreme power surge.

ARTICLE 17. FUNCTIONALLY EQUIVALENT SOFTWARE

For as long as the County remains current on Support and/or the service fees for the Software System, the Contractor is
obligated to provide maintenance and support pursuant to the contract. In the event that Contractor should wish to
discontinue maintenance and support of the then current version of the Licensed Software as set-forth in Appendix A,
“Scope of Services” or any amendment thereto, and as long as the County is current on Support, Contractor shall be
required to provide to the County, free of charge, and with reasonable time to allow for uninterrupted use by the County, a
new version of the software, if one is generally made available to all Contractor customers of the Software System current
on Support, which shall replace the previous version and perform the functions described in Appendix A, “Scope of
Services” or any amendment thereto, and to support and maintain such new version of the License Software for the
balance of the term of this Agreement without additional costs to the County, other than the payment of applicable
Support fees.

In the case that Contractor is providing Support of the then current version of the Software System being used by the
County, Contractor shall only provide any new version of the Software System if the County is current on Support and
there are no outstanding account receivables and the new Software System is generally made available to all Contractor's
customers current on Support. Any Software System that includes additional functionality or modules that the County
wishes to use may require additional fees which shall be mutually agreed upon in writing by the parties herein.

In the event of a conflict between this Article 17 and any other Articles contained within this Agreement, this Article 17 will
prevail. »

ARTICLE 18. INDEMNIFICATION AND INSURANCE

Provider shall indemnify and hold harmiess the County and its officers, employees, agents and instrumentzalities from any
and all liability, losses ar damages, including attarneys’ fees and costs of defense, which the County or its officers,
employees, agents or instrumentalities may incur as a result of claims, demands, suits, causes of actions or proceedings
of any kind or nature arising out of, relating to or. resulting from the performance of this Agreement by the Provider or its
employees, agents, -servants, partners principals or subcontractors. Provider shail pay all claims and losses in connection
therewith and shall investigate and defend all claims, suits or actions of any kind or nature in the name of the County,
where applicable, including appellate proceedings, and shall pay all costs, judgments, and attorney’s fees which may
issue thereon. Provider expressly understands and agrees that any insurance protection.required by this Agreement or
otherwise provided by Provider shall in no way limit the responsibility to indemnify, keep and save harmless and defend
the County. or its officers, employees, agents and instrumentalities as herein provided.

The vendor shall furnish to the Vendor Assistance Section, Department of Procurement Management, Administration
Division, 111 NW 1st Street, Suite 1300, Miami, Florida 33128, Certificate(s) of Insurance which indicate that insurance
coverage has been obtained which meets the requirements as outlined helow:

A Worker's Compensation Insurance for all employees of the vendor as required by Florida Statute 440.
B. Public Liability Insurance on a comprehensive basis in an amount not less than $300,000 combined single limit

per occurrence for bodily injury and.-property damage. Miami-Dade County must be shown as an additional
insured with respect to this coverage.

C. Automobile Liability Insurance coverihg all owned, non-owned and hired vehicles used in connection with the
work, in an amount not less than $300 000 combined single limit per occurrence for bodily injury and property
damage. .

D. Professional Liability Insurance in the amount of $1,000,000 per claim.

All insurance policies required above shall be issued by companies authorized to do business under the laws of the State
of Florida, with the following qualifications:
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The company must be rated no less than “B" as to management, and no less than “Class V" as to financial strength, by
the latest adition of Best's Insurance Guide, published by A.M. Best Company, OldWIck New Jersey, or its equivalent,

subject to the approval of the County Risk Management Division.

or

The company must hold a valid Florida Certificate of Authority as shown in the latest “List of All Insurance
Companles Authorized or Approved to Do Business in Florida” issued by the State of Florida Department of
Insurance and are members of the Florida Guaranty Fund.

Certificates will indicate no modification or change in insurance shall be made without thirty (30) days in advance notice to
the certificate holder.

NOTE: DADE COUNTY CONTRACT NUMBER AND TITLE OF CONTRACT MUST APPEAR ON EACH
CERTIFICATE.

CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
111 NW 1* STREET
SUITE 2430
MIAMI, FL 33128

Compliance with the foregoing requirements shall not relieve the vendor of his liability and obligation under this section or
under any other section of this Agreement.

The Contractor shall submit a certificate of insurance within ten {10) business days after notification of recommendation to
award. If certificate does not include the coverages outlined in the terms and conditions of this solicitation, the vendor
shall be given an additional five (5) business days to submit a corrected certificate to the County. Failure of the Contractor
to provide the required certificate of insurance within fifteen (15) business days may result in the Contractor being deemed
non-responsible and the issuance of a new award recommendation.

The Contractor shall be responsible for assuring that the insurance certificate required in conjunction with this Article
remain in force for the duration of the contractual period; including any and all option years that may be granted to the
Contractor in accordance with Article 7 of this Agreement. if insurance certificates are scheduled to expire during the
contractual period, the Contractor shall be responsible for submitting new or renewed insurance certificates to the County
at a minimum of thirty (30) calendar days in advance of such expiration. In the event that expired certificates are not
replaced with new or renewed certificates which cover the contractual period, the County shall suspend the contract until
such time as the new or renewed certificates are received by the County in the manner prescribed in the solicitation;
provided, however, that this suspended period does not exceed thirty (30) calendar days. If such suspension exceeds
thirty (30) calendars days, the County may, at its sole discretion, terminate this contract for cause and seek re-
procurement damages from the vendor in accordance with Article 16 of this Agreement.

ARTICLE 18. DEFAULT AND TERMINATION

18.1 Termination based on fraud. The County may terminate this Agreement if the Contractor, an individual or corporation
or other entity attempts to meet its obligations under this Agreement with the County through fraud, misrepresentation or
material misstatement.

a)  The County may, as a further sanction, terminate or cancel any other Agreement(s) that such individual or
corporation or other entity has with the County and that such individual, corporation or cother entity shall be
respansible for all direct and indirect costs assaciated with such termmatlon or cancellatlon including attorney’s
fees.

b)  The foregoing notwithstanding, any individual, corporation or other entity which attempts to meet its obligations
with the County under this Agreement through fraud, misrepresentation or material misstatement may be
debarred from County contracting for up to five (5) years in accordance with the County debarment procedures.
The Contractor may be subject to debarment for failure to perform and all other reasons set forth in Section 10 38
of the County Code.
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18.2 Termination for Convenience. In addition to cancellatlon or termmatlon as otherwise provided in this Agreement, the
County may at any time, in its sole discretion, with or without cause, terminate this Agreement by written notice to the
Contractor and in such event:

a) The Contractor shall, upon receipt of such notice, unless otherwise directed by the County: (i)stop work on the
date specified in the notice ("the Effective Termination Date"); (if) take such action as may be necessary for the
protection and preservation of the County's materials and property; (iii) take no action which will increase the
amounts payable by the County under this Agreement; and

b) In the event that the County exercises its right to terminate this Agreement for convenience only, the Contractor
will be compensated as stated .in the payment Articles, herein, for the portion of the Services completed in
accordance with the Agreement up to the Effective Termination Date; and

c) All compensation pursuant to this Article are subject to audit.

18.3 Termination for Default. This Agreement may be terminated by the nondefaulting party if any of the following events
of default occur: (1) if a party materially fails to perform or comply with this Agreement or any provision hereof; (2) if either
party fails to strictly comply with the provisions of Arficle 15 {Confidentiality) or makes an assignment in viglation of Article
20 {Nonassignability); (3) if the Contractor becomes insolvent or bankrupt, or makes an assignment for the beneﬁt of
creditars.

18.4 Effective Date of Termination. Termination due to a material breac‘h shall be effective on notice. In all other cases,
termination shall be effective thirty (30} days after notice of termination to the defaulting party if the defaults have not been
cured within such thirty (30) day period.

18.5 Obligations on Temination. Within ten (10} days after termination of this Agreement, County shall cease and desist
all use of the Software and Documentation.

ARTICLE 19. NOTICES

All notices required or permitted under this Agreement shall be in writing and shall be deemed sufﬁmehﬂy served if
delivered by Registered or Certified Mail, with return receipt requested or delivered personally; or delivered Vla fax or e-
mail (if provided below) and followed with delivery of hard copy; and in any case addressed as follows:

{1) To the County Project Manager:

Miami-Dade County

Office of Sustainability

111 N.W. 1% Street, 22™ Fioor
Miami, Fi. 33128-1974

Attention: Patricia Gomez
Phone: (305) 3754775
E-mail: gomezp@miamidade.gov

and to the Contract Manager:

Miami-Dade County

Department of Procurement Management
111 N.W. 1% Street, Suite 1300

Miami, FL 33128-1974

Attention: Beth Goldsmith
Phone: (305) 375- 4417
Fax: (305) 375- 5688

E-Mail: goldsm@mlamldade go
{2) To the Contractor
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Miami-Dade County, Florida
EnergyCAP, Inc.
110 Radnor Rd, Ste 101
State College, PA 16801

Attention: John Heinz, Director of Sales
Phone: 877-327-3702 x28

Fax: 719-623-0577

E-mail: JohnH@EnergyCAP.com

Contract No. RFP766

Either party may at any time designate a different address and/or contact person by giving notice as provided above to the
other party. Such notices shall be deemed given upon receipt by the addressee.

ARTICLE 20. NONASSIGNABILITY

Contractor shall not assign this Agreement or its rights hereunder without the prior written consent of the County.

ARTICLE 22. GOVERNING LAW

This Agreement, including appendices, and all matters relating to this Agreement (whether in Agreement, statute, tort
(such as negligence), or otherwise) shall be governed by, and construed in accordance with, the laws of the State of

Florida, the county of Miami-Dade.

ARTICLE 24. VENDOR REGISTRATION AND FORMS

(A) Vendor Registration. The Contractor shall be a registered vendor with the County — Department of Procurement
Management, for the duration of this Agreement. In becoming a Registered Vendor with Miami-Dade County, the
Contractor confirms its knowledge of and commitment to comply with the following: :

1.  Miami-Dade County Ownership Disciosure Affidavit (Section
2-8.1 of the County Code)
2. Miami-Dade County Employment Disciosure Affidavit
{Section 2.8-1(d)(2) of the Counfy Code}
3. Miami-Dade Empiloyment Drug-free Workplace Ceriification
(Section 2-8.1.2(b) of the County Code)
4. Miami-Dade Disabiiity and Nondiscrimination Affidavit
(Section 2-8.1.5 of the Gounty Code)
5. Miami-Dade County Debarment Disclosure Affidavit
(Section 10.38 of the County Code)
8. Miami-Dade County Vendor Obligation to County Affidavit
(Section 2-8.7 of the County Code)
7. Miami-Dade County Code of Business Ethics
(Section 2-8.1() and 2-11(b)(1) of the County Code through (6) and (9) of the
County Code and Section 2-11.1(c) of the County Code)
8. Miami-Dade County Family Leave Affidavit
(Article V of Chapter 11 of the County Code)
9. Miami-Dade County Living Wage Affidavit
(Section 2-8.9 of the Counly Coda) -
10. Miami-Dade County Domestic Leave and Reporting Affidavit
(Article 8, Section 11A-60 11A-67 of the County Code)
11. Subcontracting Practices
(Ordinance 97-35)
12, Subcontractor /Suppiier Listing
(Section 2-8.8 of the County Code}
13. Environmentally Acceptable Packaging
(Resolution R-738-92)
14. W-9 and 8108 Forms

(as required by the Internal Revenue Service)
15. FEIN Number or Sociaf Security Number
In order to establish a file, the Contractor's Federal Employer
Identification Number (FEIN) must be provided. If no FEIN exists, the
‘Socla) Security Number of the owner or individual must be pravided.
This number becomes Contractor's “County Vendor Number®. To
comply with Section 119.071(5) of the Florida Statutes relating to the
collection of an individual’s Social Security Number, be aware that the
County requesis the Social Security Number for the following
purposes:
= Identification of individual account records
= To make payments lo individual/Contractor for gopds and
servicas provided to Miami-Dade County Affidavit
» Tax reporting purposes
» To provide a unique identifier in the vendor database that
may be used for searching and sorting departmental
records )
16. Office of the Inspector General
(Section 2-1078 of the County Code)
17. Small Business Enterprises .
The County endeavors to obtain the particlpation of alt small business
enterprises pursuant to Sections 2-8.2, 2-8.2.3 and 2-8.2.4 of the
County Code and Title 49 of the Code of Federal Regulations.
18. Antitrust Laws
By acceptance of any contract, the Contraclor agrees to comply with
all antitrust laws of the United States and the State of Florida

(B) Section 2-11.1(d) of Miami-Dade County Code requires that any County employee or any member of the
employee’s immediate family who has a controlling financial interest, direct or indirect, with Miami-Dade County or
any person or agency acting for Miami-Dade County, competing or applying for a contract, must first request a
conflict of interest opinion from the County's Ethic Commission prior to their or their immediate family member's
entering into any contract or transacting any business through a firm, corporation, partnership or business entity in
which the employee or any member of the employee’s immediate family has a controlling financial interest, direct
or indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County. Any such contract or
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business engagement entered in violation of this subsechon as amended shall be rendered voidable. For
additional information, please contact the Ethics Commission hotline at (305) 579-2593.

ARTICLE 25. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION
Under no circumstances shall the Contractor without the express written consent of tHe County:

a) Issue or permit to be issued any press release, advertisement or literature of any kind which refers to the
County, or the Work being performed hereunder, unless the Contractor first obtains the written approval of the
County. Such approval may be withheld if for any reason the County believes that the publication of such
information would be harmful to the public interest or is in any way undesirable; and

b) Communicate in any way with any contractor, department, board, agency, commission or other organization
or any person whether governmental or private in connection with the Services to be performed hereunder
except upon prior written approval and instruction of the County; and

c) Except as may be required by law, the Contractor and its employees, agents, subcontractors and suppliers
will not represent, directly or indirectly, that any product or service provided by the Contractor or such parties
has been approved or endorsed by the County.

d)  An acknowledgment of DOE support and a disclaimer must appear in the publication of any material, whether
copyrighted or not, based on or developed under this project, as follows:

Contract No. RFP766

» Acknowledgment. “This material is based upon work supported by the Department of Energy [National Nuclear
Security Admmlstratlon] {add name(s) of other agencies, if applicable] under Award Number(s) [enter the award

number(s)].”

s Disclaimer. “This report was prepared as an account of work sponsored by an agency of the United States
Government. Neither the United States Gavernment nor any agency thereof, nor any of their employees, makes
any warranty, express or implied, or assumes any legal liability or responsibility for the accuracy, completeness,
or usefulness of any information, apparatus, product, or process disclosed, or represents that its use would not
infringe privately owned rights. Reference herein to any specific commercial product, process, or service by trads
name, trademark, manufacturer, or otherwise does not necessarily constitute or imply its endorsement,
recommendation, or favoring by the United States Government or any agency thereof. The views and opinions of
authors expressed herein do not necessarily state or reflect those of the United States Government or any agency

thereof."

ARTICLE 26. CONFLICT OF INTEREST

The Contractor represents that:

a) No officer, director, employee, agent, or other consuitant of the County or a member of the immediate family
or household of the aforesaid has directly or indirectly received or been promised any form of benefit,
payment or compensation, whether tangible or intangible, in connection with the grant of this Agreement.

b) There are no undisclosed persons or entities interested with the Contractor in this Agreement. This
Agreement is entered into by the Contractor without any connection with any other entity or person making a
proposal for the same purpose, and without collusion, fraud or conflict of interest. No elected or appointed
officer or official, director, employee, agent or other consuitant of the County, or of the State of Florida
(including elected and appointed members of the legislative and executive branches of government), or a
member of the immediate family or household of any of the aforesaid:

) is interested on behalf of or through the Contractor directly or indirectly in any manner whatsoever in the
execution or the performance of this Agreement, or in the services, supplies or work, to which this
Agreement relates or in any portion of the revenues; or

ii) is an employee, agent, advisor, or consultant to the Contractor or to the best of the Contractor's
knowledge any subcontractor or supplier to the Contractor.
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¢) Neither the Contractor nor any officer, director, employee agency, parent, subsidiary, or affiliate of the
Contractor shall have an interest which is in conflict with the Contractor’s faithful performance of its obligation
under this Agreement; provided that the County, in its sole discretion, may consent in writing to such a
relationship, provided the Contractor provides the County with a written notice, in advance, which identifies all
the individuals and entities involved and sets forth in detail the nature of the relationship and why it is in the
County's best interest to consent to such relationship. '

d) The provisions of this Article are supplemental to, not in lieu of, all applicable laws with respect to conflict of
interest. In the event there is a difference between the standards applicable under this Agreement and those
provided by statute, the stricter standard shall apply.

e) In the event Contractor has no prior knowledge of a conflict of interest as set. forth above and acquires
information which may indicate that there may be an actual or apparent violation of any of the above,
Contractor shall promptly bring such information to the attention of the County’s Project Manager. Contractor
shall thereafter cooperate with the County's review and investigation of stich information, and comply with the
instructions Contractor receives from the Project Manager in regard to remedying the situation.

ARTICLE 27. SEVERABILITY

If any provision of this Agreement shall be held by a court of competent jurisdiction to be illegal, invalid or
unenforceable, the same shall be deemed to be of no effect and deemed stricken from this Agreement. The
remaining provisions of the Agreement shall remain in full force and effect.

ARTICLE 28. ANNUAL APPROPRIATION

The County's performance and obligation to pay under this Agreement is contingent upon an annual appropriation by the
Board of County Commissioners. Cancellation will not cause any penaity or expense to the County, and shall be treated
as Termination for Convenience. Service/Maintenance can be cancelled at any time that the Contractor is notified in
writing, at least thirty (30) days prior to cancellation. There will be no early termination: charges from the Contractor for
canceling service/maintenance during the year.

ARTICLE 29. FORCE MAJEURE

Neither party hereto shall be responsible for any failure or delay in the performance of any obligation hereunder if such
failure or delay is due to a cause beyond the party's control, including, but not limited to acts of God, floed, fire, voicano,
war, third-party suppliers, labor disputes or governmental acts.

ARTICLE 30. SURVIVAL

The parties acknowledge that the respective obligations of the Contractor and the County under this Agreement, which by
nature would continue beyond the termination, cancellation or expiration thereof, shall survive termination, canceliation or
expiration hereof.

ARTICLE 27. AUDITS

The County, or its duly authorized representatives .or governmental agencies shall, until the expiration of three (3) years
after the expiration of this Agreement and any extension thereof, have access to and the right o examine and reproduce
any of the Contractor's books, documents, papers and records and of its subcontractors and suppliers which.apply to all
matters of the County. Such records shall subsequently conform to Generally Accepted Accounting Principles
requirements, as applicable, and shall only address those transactions related to this Agreement.

Pursuant fo County Ordinance No. 03-2, the Contractor will grant access to the Commission Auditor to all financial and
performance related records, property, and equipment purchased in whole or in part with government funds. The
Contractor agrees to maintain an accounting system that provides accounting records that are supported with adequate
documentation, and adequate procedures for determining the allowability and allocability of costs.

ARTICLE 55. SOFTWARE ESCROW

The County requires that the Contractor maintain a software escrow account throughout the life of the Agreement to

>
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protect against failure of the Contractor to provide the agreed upon services. A copy of the vendor's source code is to be
kept by a trusted third party to ensure that the County will have access to the source code in the event that the Contractor
is unable to support the software. The Contractor is required to maintain the most current version of the application with
the escrow agent including but not limited to all incremental releases and upgrades. Contractor will use the following
company to administer the software escrow account:

InnovaSafe, Inc.

28502 Constellation Road
Valencia, CA 91355
Phone: (661) 310-1810
Fax: (661) 295-5515

ARTICLE 36. ENERGY CONSERVATION

Contractor agrees to comply with mandatory standards and policies relating to energy efﬂcnéncy, which are contained in
the State energy conservatlon plan issued in compliance with the Energy Policy and Conservation Act (42 U.S.C. Section
6321 et seq.).

ARTICLE 37. U.S. FEDERAL GRANT CONTRACTING REQUIREMENTS

This contract is funded by a U.S. Federal Grant requiring compllance by Contractor to specific terms and conditions as
incorporated as Exhibit No. 1 to the Agreement. .

JA3d .&lﬂﬂ?{)ﬂ

ARTICLE 38. PATENT AND COPYRIGHT INDEMNIFICAT'I:ON - H3ITIH RANTANOL

a)

b)

0)

d)

S el
The Contractor shall not infringe on any copyrights, trademarks, servic mm:radawecmmnmmzo er
intellectual property rights or any other third party proprietary rights in thg peféifndide. oftige\idtkimmel v

The Contractor warrants that all Deliverables furnished hereunder, including but not limited to: equipment,
programs, documentation, software, analyses, applications, methods, ways, processes, and the fike, do not
infringe upon or violats any copyrights, trademarks, service marks, trade secrets, patent rights, other intellectual
property rights or any other third party proprietary rights.

The Contractor shall be liable and responsible for any and all claims made against the County for infringement of
patents, copyrights, service marks, trade secrets or any other third party proprietary rights, by the use or
supplying of any programs, documentation, software, analyses, applications, methods, ways, processes, and the
like, in the course of performance or completion of, or in any way connected with, the Work, or the County's
continued use of the Deliverables fumished hereunder. Accordingly, the Contractor at its own expense, including
the payment of attorney's fees, shall indemnify, and hold harmless the County and defend any action brought
against the County with respect to any claim, demand, cause of action, debt, or liability.

In the event any Deliverable or anything provided to the County hereunder, or portion thereof is held to constitute
an infringement and its use is or may be enjoined, the Contractor shall have the obligation to, at the County's
option to (i) modify, or require that the applicable subcontractor or supplier modify, the alleged infringing item(s) at
its own expense, without impairing in any respect the functionality or performance of the item(s), or (ii) procure for
the County, at the Contractor's expense, the rights provided under this Agreement to use the item(s).

The Contractor shall be solely responsible for determining and informing the County whether a prospective
supplier or subcontractor is a party to any litigation involving patent or copyright infringement, service mark,
trademark, violation, or proprietary rights claims or is subject to any injunction which may prohibit it from providing
any Deliverable hereunder. The Contractor shall enter into agreements with all suppliers and subcontractors at
the Contractor's own risk. The County may reject any Deliverable that it believes to be the subject of any such
litigation or injunction, or if, in the County's judgment, use thereof would delay the Work or be uniawful.
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the Agreement date set forth

below.

Contractor
By:
Name: _ JBL'I # gz Name: Jack Osterholt
Title: Dsredor oF Sabg Title: ___Deputy Mayor
Date: [o/z41 Date: __10/13/11
Attest: Attest: /(Z—/———-

Notary/Corporate Seal Approved as to form

and legal sufficiency ;fmzﬁﬁw
e
NOTARIAL SEAL
) ! Ulmﬂ “WW&MH Assistant County Attorney
STATE COLLEGE BORO., CENYRE COUNTY
My Commission Expires Jut 10, 2013
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Exhibit 1 - Department of Energy Federal Grant
Terms and Conditions

1

17



Miami-Dade County, Florida 3 £ Contract No. RFP766
Exhibit 1 - Department of Energy Federal Grant Tenms and Conditions

1. SPECIAL PROVISIONS RELATING TO WORK FUNDED UNDER AMERICAN RECOVERY AND REINVESTMENT
ACT OF 2009 (May 2009)

Preamble

The American Recovery and Reinvestment Act of 2009, Pub. L. 111-5, (Recovery Act) was enacted to preserve and
create jobs and promote economic recovery, assist those most impacted by the recession, provide investments needed to
increase economic efficiency by spurring technological advances in science and health, invest in transportation,
environmental protection, and other infrastructure that will provide long-term economic benefits, stabilize State and local
government budgets, in order to minimize and avoid reductions in essential services and counterproductive State and
local tax increases. Recipients shall use grant funds in @ manner that maximizes job creation and economic benefit.

The Recipient shall comply with all terms and conditions in the Recovery Act relating generally to governance,
accountability, transparency, data collection and resources as specified in Act itself and as discussed below.

Recipients should begin planning activities for their first tier subrecipients, including obtaining @ DUNS number (or
updating the existing DUNS record), and registering with the Ceniral Contractor Registration (CCR).

Be advised that Recovery Act funds can be used in conjunction with other funding as necessary to complete projects, but
tracking and reporting must be separate to meet the reporting requirements of the Recovery Act and related guidance.
For projects funded by sources other than the Recovery Act, Contractors must keep separate records for Recovery Act
funds and to ensure those records comply with the requirements of the Act.

The Government has not fully developed the implementing instructions of the Recovery Act, particularly concerning
specific procedural requirements for the hew reporting requirements. The Recipient will be provided these details as they
become available. The Recipient must comply with all requirements of the Act. [f the recipient believes there is any
inconsistency between ARRA requirements and current award terms and conditions, the issues will be referred to the
Contracting Officer for reconciliation. '

Definitions

For purposes of this clause, Covered Funds means funds expended or obligated from appropriations under the American
Recovery and Reinvestment Act of 2009, Pub. L. 111-5. Coverad Funds will have special accounting codes and will be
identified as Recovery Act funds in the grant, cooperative agreement or TIA and/or modification using Recovery Act funds.
Covered Funds must be reimbursed by September 30, 2015.

Non-Federal employer means any employer with respect to covered funds -- the contractor, subcontractor, grantee, or
recipient, as the case may be, if the contractor, subcontractor, grantee, or recipient is an employer; and any professional
membership organization, certification of other professional body, any agent or licensee of the Federal government, or
any person acting directly or indirectly in the interest of an employer receiving covered funds; or with respect to covered
funds received by a State or local government, the State or local government receiving the funds and any contractor or
subcontractor receiving the funds and any contractor or subcontractor of the State or local government; and does not
mean any department, agency, or other entity of the federal government.

Recipient means any entity that receives Recovery Act funds directly from the Federal government (including Recovery
Act funds received through grant, loan, or contract) other than an individual and includes a State that receives Recovery
Act Funds.

Special Provisions

A. Flow Down Requirement

Recipients must include these special terms and conditions in any subaward.

B. Segreqation of Costs

Recipients must segregate the obligations and expenditures related to funding under the Recovery Act. Financial and
accounting systems should be revised as necessary to segregate, track and maintain these funds apart and separate
from other revenue streams. No part of the funds from the Recovery Act shall be commingled with any other funds or
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used for a purpose other than that of making payments for costs allowable for Recovery Act projects.

C. Prohibition on Use of Funds

None of the funds provided under this agreement derived from the American Recovery and Reinvestment Act of 2009,
Pub. L. 111-5, may be used by any State or local government, or any private entity, for any casino or other gambling
establishment, aquarium, zoo, golf course, or swimming pool.

D. Access to Records

With respect to each financial assistance agresment awarded utilizing at least some of the funds appropriated or
otherwise made available by the American Recovery and Reinvestment Act of 2009, Pub. L. 111-5, any representative of
an appropriate inspector general appointed under section 3 or 8G of the Inspector General Act of 1988 (5 U.S.C. App.) or
of the Comptrofler General is authorized --

(1) to examine any records of the contractor or grantee, any of its subcontractors or subgrantees, or any State or local
agency administering such contract that pertain to, and involve transactions that relate to, the subcontract, subcontract,
grant, or subgrant; and

(2) to interview any officer or employee of the contractor, grantee, subgrantee, or agency regarding such transactions.

E. Publication

An application may contain technical data and other data, including trade secrets and/or privileged or confidential
information, which the applicant does not want disclosed to the public or used by the Govemment for any purpose other
than the application. To protect such data, the applicant should specifically identify each page including each line or
paragraph thereof containing the data to be protected and mark the cover sheet of the application with the foliowing
Notice as welf as referring to the Notice on each page to which the Notice applies:

Notice of Restriction on Disclosure and Use of Data

The data contained in pages -—- of this application have been submitted in confidence and contain trade secrets or
proprietary information, and such data shall be used or disciosed only for evaluation purposes, provided that if this
applicant receives an award as a result of or in connection with the submission of this application, DOE shall have the
right to use or disclose the data here to the extent provided in the award. This restriction does not limit the Government's
right to use or disclose data obtained without restriction from any source, including the applicant.

information about this agreement will be published on the Internet and linked to the website www.recovery.gov,
maintained by the Accountability and Transparency Board. The Board may exclude posting contractual or other
information on the website on a case-by-case basis when necessary to protect national security or to protect information
that is not subject to disclosure under sections 552 and 552a of title 5, United States Code.

F. Protecting State and Local Government and Contractor Whlstleblowars

The requirements of Saction 1553 of the Act are summanzed below. They include, but are not limited to:

Prohibition on Reprisals: An employee of any non-Federal employer receiving covered funds under the American
Recovery and Reinvestment Act of 2009, Pub. L. 111-5, may not be discharged, demoted, or otherwise discriminated
against as a reprisal for disclosing, including a disclosure made in the ordinary course of an employee's duties, to the
Accountability and Transparency Board, an inspector general, the Comptroller General, a member of Congress, a State or
Federal regulatory or law enforcement agency, a person with supervisory authority over the employee (or other person
working for the employer who has the authority to investigate, discover or teminate misconduct), a court or grant jury, the
head of a Federal agency, or their representatives information that the employee believes is evidence of:

- gross management of an agency contract or grant relating to covered funds;

- a gross waste of covered funds;

- a substantial and specific danger to public health or safety related to the implementation or use of covered funds;

- an abuse of authority related to the implementation or use of covered funds; or

- as violation of law, rule, or regulation related to an agency contract {including the competition for or negotiation of a
contract) or grant, awarded or issued relating to coverad funds.

Agency Action: Not later than 30 days after receiving an inspector general report of an alleged reprisal, the head of the
agency shall determine whether there is sufficient basis to conclude that the non-Federal employer has subjected the
employee to a prohibited reprisal. The agency shali either issue an order denying reiief in whole or In part-or shall take
one or mare of the following actions:
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- Order the employer to take affirmative action to abate the reprisal.

- Order the employer to reinstate the person to the position that the person held before the reprisal, together with
compensation including back pay, compensatory damages, employment benefits, and other terms and conditions of
employment that would apply to the person in that position if the reprisal had not been taken.

- Order the employer to pay the employee an amount equal to the aggregate amount of all costs and expenses
(including attorneys' fees and expert witnesses' fees) that were reasonably incurred by the employee for or in connection
with, bringing the complaint regarding the reprisal, as determined by the head of a court of competent jurisdiction.

Nonenforceability of Certain Provisions Waiving Rights and remedies or Requiring Arbitration: Except as provided in a
collective bargaining agreement, the rights and remedies provided to aggrieved employees by this section may not be
waived by any agreement, policy, form, or condition of employment, including any predispute arbitration agreement. No
predispute arbitration agreement shall be valid or enforceable if it requires arbitration of a dispute arising out of this
section.

Requirement to Post Notice of Rights and Remedies: Any employer receiving covered funds under the American
Recovery and Reinvestment Act of 2009, Pub. L. 111-5, shall post notice of the rights and remedies as required therein.
(Refer to section 1553 of the American Recovery and Reinvestment Act of 2009, Pub. L. 111-5, www.Recovery.gov, for
specific requirements of this section and prescribed language for the notices.).

G. Reserved

H. Ealse Claims Act

Recipient and sub-recipients shall promptly refer to the DOE or other appropriate Inspector General any credible evidence
that a principal, employee, agent, contractor, sub-grantee, subcontractor or other person has submitted a false claim

under the False Claims Act or has committed a criminal or civil violation of laws pertaining to fraud, conflict of interest,
bribery, gratuity or similar misconduct involving those funds.

I. Information in Support of Recovery Act Reporting

Recipient may be required to submit backup documentation for expenditures of funds under the Recovery Act including
such items as timecards and invoices. Recipient shall provide copies of backup documentation at the request of the
Contracting Officer or designee. .

J. Availability of Funds

Funds obligated tc this award are available for reimbursement of costs until 36 months after the award date.

K. Additional Funding Distribution and Assurance of Appropriate Use of Funds

Certification by Governor — For funds provided to any State or agency thereof by the American Reinvestment and
Recovery Act of 2009, Pub. L. 111-5, the Governor of the State shall certify that: 1) the state will request and use funds
provided by the Act; and 2) the funds will be used to create jobs and promote economic growth.

Acceptance by State Legislature — If funds provided to any State in any division of the Act are not accepted for use by the
Governer, then acceptance by the State legislature, by means of the adoption of a concurrent resolution, shall be
sufficient to provide funding to such State. :

Distribution - After adoption of a State legislature's cencurrent resolution, funding to the State will be for distribution to
local governments, councils of government, public entities, and public-private entities within the State either by formula or
at the State's discretion. . :

L. Certifications

With respect to funds made available to State or local governments for infrastructure investments under the American
Recovery and Reinvestment Act of 2009, Pub. L. 111-5, the Governor, mayor, or other chief executive, as appropriate,
certified by acceptance of this award that the infrastructure investment has received the full review and vetting required by
law and that the chief executive accepts responsibility that the infrastructure investment is an appropriate use of taxpayer
:dollars. Recipient shall provide an additional certification that includes a description of the investment, the estimated total
cost, and the amount of covered funds to be used for posting on the Internet. A State or local agency may not receive
infrastructure investment funding from funds made available by the Act unless this certification is made and posted.
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2. REPORTING AND REGISTRATION REQUIREMENTS UNDER SECTION 1512 OF THE RECOVERY ACT

(@) This award requires the recipient to complete projects or activities which are funded under the American Recovery and
Reinvestment Act of 2009 (Recovery Act) and to report on use of Recovery Act funds provided through this award.
Information from these reports will be made available to the public.

(b) The reports are due no later than ten calendar days after each calendar quarter in which the Recipient receives the
assistance award funded in whole or in part by the Recovery Act.

(c) Recipients and their first-tier subrecipients must maintain current registrations in the Central Contractor Registration
(htto/Mww.cor.gov) at all times during which they have active federal awards funded with Recovery Act funds. A Dun and
Bradstreet Data Universal Numbering System (DUNS) Number (htfp:/Avww.dnb.com) is one of the requirements for
registration in the Central Contractor Registration.

(d) The recipient shall report the information described in section 1512(c) of the Recovery Act using the reporting
instructions and data elements that will be provided online at hffp:/Avww. FederalRepomng gov and ensure that any
information that is pre-filled is corrected or updated as needed.

3. WAGE RATE REQUIREMENTS UNDER SECTION 1606 OF THE RECOVERY ACT

(a) Section 1606 of the Recovery Act requires that all laborers and mechanics employed by contractors and
subcontractors on projects funded directly by or assisted in whole or in part by and through the Federal Government
pursuant to the Recovery Act shall be paid wages at rates not less than those prevailing on projects of a character similar
in the locality as determlned by the Secretary of Labor in accordance with subchapter IV of chapter 31 of title 40, United
States Code.

Pursuant to Reorganization Plan No. 14 and the Copeland Act, 40 U.S.C. 3145, the Department of Labor has issued
regulations at 29 CFR parts 1, 3, and 5 to implement the Davis-Bacon and related Acts. Regulations in 29 CFR 5.5
instruct agencies concerning application of the standard Davis-Bacon contract clauses set forth in that section. Federal
agencies providing grants, cooperative agreements, and loans under the Recovery Act shall ensure that the standard
Davis-Bacon contract clauses found in 29 CFR 5.5(a) are incorporated in any resultant covered contracts that are in
excess of $2,000 for construction, alteration or repair (incfuding painting and decorating).

(b) For additional guidance on the wage rate requirements of section 1606, contact your awarding agency. Recipients of
grants, cooperative agreements and loans should direct their initial inquiries concerning the application of Davis-Bacon
reguirements to a particular federally assisted project to the Federal agency funding the project. The Secretary of Labor
retains final coverage authority under Reorganization Plan Number 14.

4. RECOVERY ACT TRANSACTIONS LISTED IN SCHEDULE OF EXPENDITURES OF FEDERAL AWARDS AND
RECIPIENT RESPONSIBILITIES FOR INFORMING SUBRECIPIENTS

(a) To maximize the transparency and accountability of funds authorized under the American Recovery and Reinvestment
Act of 2002 (Pub. L. 111-5) (Recovery Act) as required by Congress and in accardance with 2 CFR 215.21 “Uniform
Administrative Requirements for Grants and Agreements” and OMB Circular A-102 Common Rules provisions, recipients
agree to maintain records that identify adequately the source and application of Recovery Act funds. OMB Circular A—~102
is available at http://wvww. whitehouse.gov/omb/circufars/a102/a102. himi.

(b) For recipients covered by the Single Audit Act Amendments of 1986 and OMB Circular A—133, “"Audits of States, Local
Governments, and Non-Profit Organizations,” recipients agree to separately identify the expenditures for Federal awards
under the Recovery Act on the Schedule of Expenditures of Federal Awards (SEFA) and the Data Collection Form (SF—
SAC) required by OMB Circular A-133. OMB Circular A-133 is available at
http://fvww. whitehouse.gov/omb/circutars/a133/a133.4tmf. This shall be accomplished by identifying expenditures for
Federal awards made under the Recovery Act separately on the SEFA, and as separate rows under Item 9 of Part Ilf on
the SF—SAC by CFDA number, and inclusion of the prefix “ARRA-" in identifying the name of the Federal program on the
SEFA and as the first characters in Item 9d of Part lil on the SF-SAC.

(c) Recipients agree to separately identify to each subrecipient, and document at the time of subaward and at the time of
dishursement of funds, the Federal award number, CFDA number, and amount of Recovery Act funds. When a recipient
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awards Recovery Act funds for an existing program, the mformatlon furnished to subrecipients shall d|st|ngu15h the
subawards of incremental Recovery Act funds from regular subawards under the existing program.

(d) Recipients agree fo require their subrecipients to include on their SEFA information to specifically identify Recovery
Act funding similar to the requirements for the recipient SEFA described above. This information is needed to allow the
recipient to properly monitor subrecipient expenditure of ARRA funds as well as oversight by the Federal awarding
agencies, Offices of Inspector General and the Government Accountability Office.

5. DAVIS-BACON ACT AND CONTRACT WORKHOURS AND SAFETY STANDARD ACT

Definitions: For purposes of this provision, “Davis Bacon Act and Contract Work Hours and Safety Standards Act,” the
following definitions are applicable:

(1) “Award” means any grant, coaperative agreement or technology investment agreement made with Recovery Act funds
by the Department of Energy (DOE) to a Recipient. Such Award must require compliance with the labor standards clauses
and wage rate requirements of the Davis-Bacon Act (DBA) for work performed by all laborers and mechanics employed
by Recipients (other than a unit of State or local government whose own employees perform the construction)
Subrecipients, Contractors, and subcontractors.

(2) “Contractor" means an entity that enters into a Contract. For purposes of these clauses, Contractor shall include {(as
applicable) prime contractors, Recipients, Subrecipients, and Recipients’ ar Subrecipients’ contractors, subcontractors,
and lower-tier subcontractors. “Contractor” does not mean a umt of State or local government where construction is
performed by its own employees.”

(3) “Contract” means a contract executed by a Recipient, Subrecipient, prime contractor, or any tier subcontractor for
construction, alteration, or repair. It may also mean (as applicable) (i} financial assistance instruments such as grants,
cooperative agreements, technology investment agreements, and loans; and, (ii) Sub awards, contracts and subcontracts
issued under financial assistance agreements. “Contract” does not mean a financial assistance instrument with a unit of
State or local government where construction is performed by its own employees.

(4) “Contracting Officer” means the DOE official autharized to execute an Award on behalf of DOE and who is respensible
for the business management and non-program aspects of the financial assistance process.

{5) “Recipient” means any entity other than an individual that receives an Award of Federal funds in the form of a grant,
cooperative agresment, or technology investment agreement directly from the Federal Government and is financially
accountable for the use of any DOE funds or property, and is legally responsible for carrying out the terms and conditions
of the program and Award.

(6) “Subaward” means an award of financial assistance in the form of money, or property in lieu of money, made under an
award by a Recipient to an eligible Subrecipient or by a Subrecipient to a lower-tier subrecipient. The term includes
financial assistance when provided by any legal agreement, even if the agreement is called a contract, but does not
include the Recipient's procurement of goods and services to carry out the program nor does it include any form of
assistance which is excluded from the definition of “Award” above.

(7) “Subrecipient® means a non-Federal entity that expends Federal funds received from a Recipient to carry out a Federal
program, but does not include an individual that is a beneficiary of such a program.

(a) Davis Bacon Act
(1) Minimum wages.

(i) All laborers and mechanics employed or working upon the site of the work (or under the United States Housing Act of
1937 or under the Housing Act of 1949 in the construction or development of the project), will be paid unconditionally and
not less often than once a week, and, without subsequent deduction or rebate on any account (except such payroll
deductions as are permitted by regulations issued by the Secretary of Labor under the Copeland Act (28 CFR part 3)), the
full amount of wages and bona fide fringe benefits (or cash equivalents thereof) due at time of payment computed at rates
not less than those contained in the wage determination of the Secretary of Labor which is attached hereto and made a
part hereof, regardless of any contractual relationship which may be aileged to exist between the Contractor and such
laborers and mechanics.
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Contributions made or costs reasonably anticipated for bona fide fnnge benefits under section 1(b)(2) of the Davis-Bacon
Act on behalf of laborers or mechanics are considered wages paid to such laborers or mechanics, subject to the
provisions of paragraph (a)(1){iv) of this section; also, regular contributions made or costs incurred for more than a weekly
period (but not less often than guarterly) under plans, funds, or programs which cover the particular weekly period, are
deemed.to be constructively made or incurred during such- weekly period. Such laborers and mechanics shall'be paid the
appropriate wage rate and fringe benefits on the wage determination for the classification of work actually performed,
without regard to skill, except as provided in § 5.5(a)(4). Laborers or mechanics performing work in more than one
classification may be compensated at the rate specified for each classification for the time actually worked therein,
provided that the employer's payroll records accurately set forth the time spent in each classification in which work is
performsd. The wage detemination (including any additional classification and wage rates conformed under paragraph
(a)(1)(ii) of this section) and the Davis-Bacon poster (WH-1321) shall be posted at all times by the Contractor and its
subcontractors at the site of the work in a prominent and accessible place where it can be easily seen by the workers.

(i{A) The Contracting Officar shall require that any class of laborers or mechanics, including helpers, which is not listed in
the wage determination and which is to be employed under the Contract shall be classified in conformance with the wage
determination. The Contracting Officer shall approve an additional classification and wage rate and fringe benefits
therefore only when the following criteria have been met:

(1) The work to be performed by the classification requested is not performed by a.classification in the wage
determination;

(2) The ciassification is utilized in the area by the construction industry; and

(3) The proposed wage rate, including any bona fide fringe benefits, bears a reasonable relationship to the wage rates
contained in the wage determination.

(B) If the Contractor and the laborers and mechanics to be employed in the classification (if known), or their
representatives, and the Contracting Officer agree on the classification and wage rate (including the amount designated
for fringe benefits where appropriate), a report of the action taken shall be sent by the Contracting Officer to the
Administrator of the Wage and Hour Division, U.S. Department of Labor, Washington, DC 20210. The Administrator, or an
authorized representative, will approve, modify, or disapprove every additional classification action within 30 days of
receipt and so advise the Contracting Officer or will notify the Contracting Officer within the 30-day period that additional
time is necessary.

(C} In the event the Contractor, the laborers or mechanics to be employed in the classification or their representatives,
and the Contracting Officer do not agree on the proposed classification and wage rate (including the amount designated
for fringe benefits, where appropriate), the Gontracting Officer shall refer the questions, including the views of all
interested parties and the recommendation of the Contracting Officer, to the Administrator for determination. The
Administrator, or an authorized representative, will issue a determination within 30 days of receipt and so advise the
Contracting Officer or will notify the Contracting Officer within the 30-day period that additional time is necessary.

(D) The wage rate (including fringe benefits where appropriate) determined pursuant to paragraphs (@)(1)(i))(B) or (C) of
this section, shall be paid to all workers performing work in the classification under this Contract from the first day on
which work is performed in the classification.

(i) Whenever the minimum wage rate prescribed in the Contract for a class of laborers or mechanics includes a fringe
benefit which is not expressed as an hourly rate, the Contractor shall either pay the benefit as stated in the wage
determination or shall pay another bonha fide fringe benefit or an hourly cash equivalent thereof.

(iv) If the Contractor does not make payments to a trustee or other third person, the Contractor may consider as part of
the wages of any laborer or mechanic the amount of any costs reasonably anticipated in providing bona fide frings
benefits under a plan or program, provided that the Secretary of Labor has found, upon the written request of the
Contractor, that the applicable standards of the Davis-Bacon Act have besn met. The Secretary of Labor may require the
Contractor to set aside in a separate account assets for the meeting of obligations under the plan or program.

{2) Withholding. The Department of Energy or the Recipient or Subrecipient shall upon its own action or upon written
request of an authorized representative of the Department of Labor withhold or cause to be withheld from the Contractor
under this Contract or any other Federal contract with the same prime contractor, or any other federally-assisted contract
subject to Davis-Bacon prevailing wage requirements, which is held by the same prime contractor, so much of the
accrued payments or advances as may be considered necessary to pay laborers and mechanics, including apprentices,
trainees, and helpers, employed by the Contractor or any subcontractor the full amount of wages raquired by the Contract.
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in the event of failure to pay any laborer or mechanic, including any apprentice, trainee, or helper, employed or working on
the site of the work (or under the United States Housing Act of 1937 or under the Housing Act of 1949 in the construction
or development of the project), all or part of the wages required by the Contract, the Department of Energy, Recipient, or
Subrecipient, may, after written notice to the Contractor, sponsor, applicant, or owner, take such action as may be
necessary to cause the suspension of any further payment, advance, or guarantee of funds until such violations have
ceased.

(3) Payrolls and basic records.

(i) Payrolls and basic records relating thereto shall be maintained by the Contractor during the course of the work and
preserved for a period of three years thereafter for all laborers and mechanics working at the site of the work (or under the
United States Housing Act of 1837, or under the Housing Act of 1949, in the construction or development of the project).
Such records shall contain the name, address, and social security number of each such worker, his or her correct
classification, hourly rates of wages paid (including rates of contributions or costs anticipated for bona fide fringe benefits
or cash equivalents thereof of the types described in section 1(b){(2}(B) of the Davis-Bacon Act), daily and weekly number
of hours worked, deductions made, and actual wages paid. Whenever the Secretary of Labor has found under 29 CFR
5.5(a)(1)(iv) that the wages of any laborer or mechanic include the amount of any costs reasonably anticipated in
providing benefits under a plan or program described in section 1(b)(2)(B) of the Davis-Bacon Act, the Contractor shall
maintain records which show that the commitment to provide such benefits is enforceable; that the plan or program is
financially responsible, and that the plan or program has been communicated in writing to the laborers or mechanics
affected, and records which show the costs anticipated or the actual cost incurred in providing such benefits. Contractors
employing apprentices or trainees under approved programs shall maintain written evidence of the registration of
apprenticeship programs and certification of trainee programs, the registration of the apprentices and trainees, and the
ratios and wage rates prescribed in the applicable programs.

(ii) (A} The Contractor shall submit weekly for each week in which any Contract work is performed a copy of all payrolis to
the Department of Energy if the agency is a party to the Contract, but if the agency is not such a party, the Contractor will
submit the payrolls to the Recipient or Subrecipient (as applicable), applicant, sponsor, or owner, as the case may be, for
transmission to the Department of Energy. The payrolls submiited shall set out accurately and completely all of the
information required fo be maintained under 29 CFR 5.5(a){3)X7), except that full social security numbers and home
addresses shall not be included on weekly transmittals. instead, the payrolls shall only need to include an individually
identifying number for each employee (e.g., the last four digits of the employee’s social security number). The required
weekly payroli information may be submitted in any form desired. Optional Form WH-347 is available for this purpose from
the Wage and Hour Division Web site at http:/iwww.dol.govfesa/whdformsfiwh347instr.htm or its successor site. The
prime Contractor is responsible for the submission of copies of payrolls by all subcontractors. Contractors and
subcontractors shall maintain the full social security number and current address of each covered worker, and shall
provide them upon request to the Department of Energy if the agency is a party to the Contract, but if the agency is not
such a party, the Contractor will submit them to the Recipient or Subrecipient (as applicable), applicant, sponsor, or
owner, as the case may-be, for transmission to the Department of Energy, the Contractor, or the Wage and Hour Bivision
of the Department of Labor for purposes of an investigation or audit of compliance with prevailing wage requirements. It is
not a violation of this section for a prime contractor to require a subcontractor to provide addresses and social security
numbers to the prime contractor for its own records, without weekly submission to the sponsoring government agency (or
the Recipient or Subrecipient (as applicable), applicant, sponsor, or owner).

{B) Each payroll submitted shall be accompanied by a “Statement of Compliance,” signed by the Contractor or
subcontractor or his or her agent who pays or supervises the payment of the persons employed under the Contract and
shall certify the following:

(1) That the payroll for the payroll period contains the information required to be provided under § 5.5 (a)(3)ii) of
Regulations, 29 CFR part 5, the appropriate information is being maintained under § 5.5 (a)(3)(i) of Regulations, 29 CFR
part 5, and that such information is correct and complete;

(2) That each laborer or mechanic (including each helper, apprentice, and trainee) employed on the Contract during the
payroll period has been paid the full weekly wages eamed, without rebate, either directly or indirectly, and that no
deductions have been made sither directly or indirectly from the full wages earned, other than permissible deductlons as
set forth in Regulations, 29 CFR part 3;

(3) That each laborer or mechanic has been paid not less than the applicable wage rates and fringe benefits or cash
equivalents for the classrﬁcatton of w0rk performed, as specnfled in the applicable wage determination mcorporated into
the Contract.
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(C) The weskly submission of a properly executed certlflcatlon set forth on the reverse side of Optionali Form WH-347
shall satisfy the requirement for submission of the “Statement of Compliance” required by paragraph (a)(3)ii}(B) of this
saction. .

{D) The.falsification of any of the above certifications may subject the Contractor or subcontractor to civil or criminal
prosecution under section 1001 of title 18 and section 3729 of title 31 of the United States Code.

(iiy The Contractor or subcontractor shall make the records required under paragraph (a)(3)(i) of this section available for
inspection, copying, or transcription by authorized representatives of the Department of Energy or the Department of
Labor, and shall permit such representatives to interview employees during working hours on the job. If the Contractor or
subcontractor fails to submit the required records or to make them available, the Federal agency may, after written notice
to the Contractor, sponsor, applicant, or owner, take such action as may be necessary to cause the suspension of any
further payment, advance, or guarantee of funds. Furthermore, failure to submit the required records upon request or to
make such records available may be grounds for debarment action pursuant to 28 CFR 5.12.

{4) Apprentices and trainees—

(i) Apprentices. Apprentices will be permitted to work at less than the predetermined rate for the work they performed
when they are employed pursuant to and individually registered in a bona fide apprenticeship-program registered with the
U.S. Department of Labor, Employment and Training Administration, Office of Apprenticeship Training, Employer and
Labor Services, or with a State Apprenticeship Agency recognized by the Office, or if a person is employed in his or her
first 90 days of probationary employment as an apprentice in such an apprenticeship program, who is not individually
registered in the program, but who has been certified by the Office of Apprenticeship Training, Employer and Labor
Services or a State Apprenticeship Agency (where appropriate) to be eligible for probationary employment as an
apprentice. The allowable ratio of apprentices to journeymen on the job site in any craft classification shall not be greater
than the ratio permitted to the Contractor as to the entire work force under the registered program. Any worker listed on a
payroll at an apprentice wage rate, who is not registered or otherwise employed as stated above, shall be paid not less
than the applicable wage rate on the wage determination for the classification of work actually performed. In addition, any
apprentice performing work on the job site in excess of the ratio permitted under the registered program shall be paid not
less than the applicable wage rate on the wage determination for the work actually performed. Where a Contractor is
performing construction on a project in a locality other than that in which its program is registered, the ratios and wage
rates (expressed in percentages of the journeyman's hourly rate) specified in the Contractor's or subcontractor's
registered program shall be observed. Every apprentice must be paid at not less than the rate specified in the registered
program for the apprentice's level of progress, expressed as a percentage of the journeymen hourly rate specified in the
applicable wage determination. Apprentices shall be paid fringe benefits in accordance with the provisions of the
apprenticeship program. If the apprenticeship program does not specify fringe benefits, apprentices must be paid the full
amount of fringe benefits listed on the wage determination for the applicable classification. If the Administrator determines
that a different practice prevails for the applicable apprentice classification, fringes shall be paid in accordance with that
determination. in the event the Office of Apprenticeship Training, Employer and Labor Services, or a State Apprenticeship
Agency recognized by the Office, withdraws approval of an apprenticeship program, the Contractor will no longer be
permitted to utilize apprentices at less than the applicable predetermined rate for the work performed until an acceptable
program is approved.

(i) Trainees. Except as provided in 29 CFR 5.16, trainees will not be permitted to work at less than the predetermined rate
for the work performed unless they are employed pursuant to and individually registered in a program which has received
prior approval, evidenced by formal cerfification by the U.S. Department of Labor, Employment and Training
Administration. The ratio of trainees to journeymen on the job site shall not be greater than permitted under the plan
approved by the Employment and Training Administration. Every trainee must be paid at not less than the rate specified in
the approved program for the trainee's level of progress, expressed as a percentage of the journeyman hourly rate
specified in the applicable wage determination. Trainees shall be paid fringe benefits in accordance with the provisions of
the trainee program. If the trainee program does not mention fringe benefits, trainees shall be paid the full amount of
fringe benefits listed on the wage determination unless the Administrator of the Wage and Hour Division determines that
there is an apprenticeship program associated with the corresponding journeyman wage rate on the wage determination
which provides for less than full fringe benefits for apprentices. Any employee listed on the payroll at a trainee rate who is
not registered and participating in a training plan approved by the Employment and Training Administration shall be paid
not less than the applicable wage rate on the wage determination for the classification of work actually performed. In
addition, any trainee performing work on the job site in excess of the ratio permitted under the registered program shall be
paid not less than the applicable wage rate on the wage determination for the work actually performed. In the event the
Employment and Training Administration withdraws approval of a training program, the Contractor will no longer be
permitted to utilize trainees at less than the applicable predetermined rate for the work performed until an acceptable
program is approved.

-
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(i) Equal employment opportunity. The utilization of apprentices, trainees, and journeymen under this part shall be in
conformity with the equal employment opportunity requirements of Executive Order 11248, as amended and 29 CFR part
30.

{5) Compltance with Copeland Act requirements. The Contractor shall comply with the requirements of 29 CFR part 3
which are incorporated by reference in this Contract.

(6) Contracts and Subcontracts. The Recipient, Subrecipient, the Recipient's, and Subrecipient's contractors and
subcontractor shall insert in any Coniracts the clauses contained herein in(a)(1) through (10) and such other clauses as
the Depariment of Energy may by appropriate instructions require, and also a clause requiring the subcontractors to
include these clauses in any lower tier subcontracts. The Recipient shall be responsible for the compliance by any
subcontractor or lower tier subcontractor with all of the paragraphs in this clause.

(7) Contract termination: debarment. A breach of the Contract clauses in 28 CFR 5.5 may be grounds for termination of
the Contract, and for debarment as a contractor and a subcontractor as provided in 28 CFR 5.12.

(8) Compliance with Davis-Bacon and Related Act requirements. All rulings and interpretations of the Davis-Bacon and
Related Acts contained in 29 CFR parts 1, 3, and 5 are herein incorporated by reference in this‘Contract.

{9) Disputes concerning labor standards. Disputes arising out of the labor standards provisions of this Contract shall not
be subject to the genera! disputes clause of this Contract. Such disputes shall be resolved in accordance with the
procedures of the Department of Labor set forth in 29 CFR parts 5, 8, and 7. Disputes within the meaning of this clause
include disputes between the Recipient, Subrecipient, the Contractor {or any of its subcontractors), and the contracting
agency, the U.S. Department of Labor, or the employees or their representatives.

(10} Certification of eligibility.

(i) By entering into this Contract, the Contractor certifies that neither it {(nor he or she) nor any person or firm who has an
interest in the Contractor's firm is a person or firm ineligible to be awarded Government contracts by. virtue of section 3(a)
of the Davis-Bacon Act or 29 CFR 5.12(a){1).

(i) No part of this Contract shall be subcontracted to any person or firm ineligible for award of a Government contract by
virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1).

(fii} The penalty for making false statements is prescribed in the U.S. Criminal Code, 18 U.S.C. 1001.

(b) Contract Work Hours and Safety Standards Act. As used in this paragraph, the terms laborers and mechanics
include watchmen and guards.

(1) Overtime requirements. No Contractor or subcontractor contracting for any part of the Contract work which may
require or involve the employment of laborers or mechanics shall require or permit any such laborer or mechanic in any
workweek in which he or she is employed on such work to work in excess of forty hours in such workweek uniess such
laborer or mechanic receives compensation at a rate not less than one and one-half times the basic rate of pay for all
hours worked in excess of forty hours in such workweek. .

(2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the clause set forth in
paragraph (b){(1) of this section, the Contractor and any subcontractor responsible therefor shall be liable for the unpaid
wages. In addition, such Contractor and subcontractor shall be liable to the United States (in the case of work done under
contract for the District of Columbia or a territory, to such District or to such territory), for liquidated damages. Such
liquidated damages shall-be computed with respect to each individual laborer or mechanic, including watchmen and
guards, employed in violation of the clause set forth in paragraph (b)(1) of this section, in the sum of $10 for each
calendar day on which such individual was required or permitted to work in excess of the standard workweek of forty
hours without payment of the overtime wages reguired by the clause set forth in paragraph (b)(1) of this section.

(3) Withholding for unpaid wages and liquidated damages. The Department of Energy or the Recipient or Subrecipient
shall upon its own action or upon written request of an authorized representative of the Department of Labor withhold or
cause to be withheld, from any moneys payable on account of work performed by the Contractor or subcontractor under
any such contract or any other Federal contract with the same prime Contractor, or any other federally-assisted contract
subject to the Contract Work Hours and Safety Standards Act, which is held by the same prime contractor, such sums as
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may be determined to be necessary to satisfy any llabllltles of such Contractor or subcontractor for unpaid wages and
liquidated damages as provided in the clause set forth in paragraph (b)(2) of this section.

(4) Contracts and Subcontracts. The Recipient, SubreCIplent and Recipient's and Subrecipient's contractor or
subcontractor shall insert in any Contracts, the clauses set forth in paragraph (b)(1) through (4) of this section and also a
clause requiring the subcontractors to include these clauses in any lower tier subcontracts. The Recipient shall be
responsible for compliance by any subcontractor or lower tier subcontractor with the clauses set forth in paragraphs (b)(1)
through (4) of this section.

(5) The Contractor or subcontractor shall maintain payrolls and basic payroll records during the course of the work and

shall preserve them for a period of three years from the completion of the Contract for all laborers and mechanics, -
including guards and watchmen, working on the Contract. Such records shall contain the name and address of each such

employee, social security number, correct classifications, hourly rates of wages paid, daily and weekly number of hours

worked, deductions made, and actual wages paid. The records to be maintained under this paragraph shall be made

available by the Contractor or subcontractor for inspection, copying, or transcription by authorized representatives of the

Department of Energy and the Department of Labor, and the Contractor or subcontractor will permit such representatives

to interview employees during working hours on the job.

{c) Recipient Responsibilities for Davis Bacon Act

(1) On behalf of the Department of Energy (DOE), Recipient shall perform the following functions:

(i) Obtain, maintain, and monitor all Davis Bacon Act (DBA) certified payroll records submitted by the Subrecipients and
Contractors at any tier under this Award;

(il Review all DBA certified payroll records for compliance with DBA reguirements, including applicable- DOL wage
determinations;

(i) Notify DOE of any non-compliance with DBA requirements by Subrecipients or Contractors at any tier, including any
non-compliances identified as the result of reviews performed pursuant to paragraph (ii) above;

(iv) Address any Subrecipient and any Contractor DBA non-compliance issues; if DBA non-compliance issues cannot be
resolved in a timely manner, forward complaints, summary of investigations and all relevant information to DOE;

{v) Provide DOE with detailed information regarding the resolution of any DBA non-compliance issues;

(vi) Perform services in support of DOE investigations of complaints filed regarding noncompliance by Subrecipients and
Contractors with DBA requirements;

(vii) Perform audit services as necessary to ensure compliance by Subrecipients and Confractors with DBA
requirements and as requested by the Contracting Officer; and

{vil) Provide copies of ali records upon request by DOE or DOL in a timely manner.
{d) Rates of Wages

The prevailing wage rates determined by the Secretary of Labor can be found at http:/iwww. wdol.govi.
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Appendix A — Scope Of Services

BACKGROUND

The Miami-Dade County General Services Administration (GSA) requires a County hosted, turnkey enterprise
Energy Utility Billing Management System that is capable of tracking, reporting, managing and archiving energy
savings and issues, such as bill abnormalities, changes in usage, or changes in billing programs from energy utility
providers, within the County.

REQUIREMENTS AND SERVICES TO BE PROVIDED

The Contractor shall provide the County with a perpetual license for an unlimited number of users for the EnergyCAP
Enterprise Software System (“System”) in accordance with the terms and conditions of the agreement. The System
shall include the following functionality:
« EnergyCAP Enterprise version 8.2.64.120 or later, EnergyCAP database version 64 or later, and EnergyCAP web
version 2.8 or later.
o E CAP Enterpri
ny type of utility bill (any commaodity, energy or non-energy)
Track any level of bill details (taxes, various charges, KW demand)
Bilt entry screen layout looks like actual bill
Bilt entry screen shows past history with tables and graphs
“Fat finger” tests to catch obvious keying errors {select bill entry “audits” from a list of approx 50 available tests)
Provisions for complex unbundledideregulated accounts with multiple vendors
Rate schedules can recreate and verify accuracy of bills, wizard to easily create simple to complex rate schedules
Bill audits to spot potential problems
User-defined work flow process for optional supervisor approval of bills
Bill ‘Batch Entry’ with batch control totals
Flexible interface with A/P systems; use EnergyCAP as a “smart” front-end to the bill payment process
Scanned image of each bill can be retrieved and viewed
Imports and charts Interval Data (15-minute ‘raw’ data from large electric meters; data files are imported to
EnergyCAP in CSV or other formats)
Budgets/Forecasts — Create multiple budgets by cost, blended rate and consumption, print reports
Submeter Readings — establish reading routes, enter readings manually or via upload of data from metering systems
Simple or complex formulas to split usage and costs in shared facilities using Virtual Meters: example: Split
electric bill to two agencies 60%-40%
Assign costs to submeters and virtual meters via rate schedules
Tenant and customer/reimbursable account bitling using rate schedules
EDI 810 bill entry — Electronic Data Interchange formats accepted as well as CSV fiat file for bill import
functio and year i

hall i

BEG) a
Total flexibility for regions, depariments, divisions, units, sites, etc. No limits on levels or complexity
Unlimited number of buildings, meters, accounts, vendors

“Treeview” interface to easily navigate within organization

User-defined fields for building, meter, account, vendor data can link to external URLs

Unlimited number of user-defined “groups” of meters or buildings for reporting

Data importer allows new user to easily lay out entire structure (accounts, meters, buildings, etc) in Excel and import
to EnergyCAP. A

Login requires user name and strong password using Microsoft Active Directory
Variable levels of user access {view only, view & edit, etc)
User access can be limited to specific buildings, depts., etc

FERNE) En R

PowerViews — Exclusive EnergyCAP feature! Instant charts, continuously updated; of cost, use, unit cost and
current year vs. last year

Over 250 available reports R
Reports use Crystal Reports engine
Crystal Reports, Access or Excel can be used to design new reports
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| Future integrated report development tools shall be included at no addmonal cost to the County
| Report settings can be saved as Favorites

“Many reports can be packaged into batches; one click runs many reports

_ Flexible options for filtering report data
Reports can be exported to many file formats
| Reports can be directly emailed (no prior export required)
 Special export formats designed specifically for Excel

Auto-Groups give you instant benchmark charts and rankings by unit cost, cost/sq ft and more. Groups are
_automaticall mamtamed Benchmarks are the most efficient way to spot outliers and problems.

" LAN chent—server version using Microsoft SQL Server 2005 or later
Web-based with browser client
Web- based with ‘rich’ Windows client (port 80, no ODBC
3

ion using tried and true degree day statistical techniques first pioneered by the EnergyCAP
development team in 1983.

Cost Avoidance — Measurement & verification of savings in accordance with IPMVP, U.S. Dept of Energy, and
industry standards.

Loadshape manager creates normalrzed load profiles — benefits electric procurement process helps ensure the best
possible quotes/bids

Rate/T ariff analysis compares your rates with alternatives

Production tracking — occupancy, preduction, etc

Electric interval data features - import via CSV or MV-80 format, charting, analysis, application of rate schedule to
range of dates

Issue Tracking feature to easily track savings opportunities and problems; assign to any user, track status, email to
building managers.

Greenhouse Gas emissions & Green Energy credits tracking & reporting; ability to import or create own emission
factors.

ENERGY STAR benchmarking interface stores and distributes building attribute data to ENERGY STAR Portfolio
Manager and receives energy efficiency ratings back.

Energy supply contract tracking and administration

Email report publisher automatically distributes reports to lists of recipients per County defined schedules and filter
options via the County's existing email server.

R

The Contractor shall provide the County with public facing Web Access (“Weh Access”) capable of the following:

EUtility Billfrackin
Account TrackmL

Bill Audit results

Ability to import bills via Excel formats
Create bill memos and ﬂags

Setup Wizards

ESay
Benchmarking Charts
Calendarization of data
Weather data
Weather Normalrzaﬁon

£ _,g“_
Energy Dashboards
Powerviews of data
Reports, Charts, & Graphs
Treevrew navigatio:

ENERGYSTAR Benchmarkmg and ratings

Greenhouse Gas Emrssron tracking and rep

Nimited number of Users B
Web-based with browser client
User pemnissions
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Help videos
Search functions
Ability to place County’s loge in application

The Contractor shall provide the County with customization services and interface development to include the
following:

EnergyCAP is often used as a "smart and friendly front end" to audit and approve utility bills prior to passing the bill details
to the Accounts Payable or General Ledger system.

Through the use of the customized interfaces defined below, EnergyCAP will integrate with County financia! systems. This
will be accomplished via the export of bills to an intermediate file, reformatting to A/P specification, and import to A/P
system.

In a like manner, accruals and reversals will be created in EnergyCAP, exported, reformatted and imported to G/L

Agcounte Paysbie ar Gerieral Ledger Expart

System shall interface with FAMIS Invoice data will be provided in a minimum of 4 separate files from EnergyCap to
Systems. an FTP service provided by the County to be processed by the FAMIS System for
invoice processing.

A Confirmation File wiil be generated by the FAMIS System for each payment
transaction and posted to an FTP service provided by the County. EnergyCAP will
read the Confirmation File to upload payment transactions to the corresponding
account. '

ECI will use a SQL table to store the County’s Index Code Table from FAMIS to be
used for accounting code validation within EnergyCAP.

System shall interface with Invoice data will be provided in either EDI format or acceptable alternative as
Oracle/PeopleSoft ERP. defined by the County from EnergyCAP to the County’s secure servers or file
share.

A Confirmation File will be generated by ERP for each payment transaction and
posted to County's secure servers or file share.. EnergyCAP will read the
Confirmation File to upload payment transactions to the corresponding account.

ECI will use a SQL table to store the County's Index Code Table from ERP to be
used for accounting code validation within EnergyCAP.

System shall interface with the EC! will develop an EDI interface “map” to the County's secure file share to receive
County to obtain data from Florida bills i “native” EDI format provided by FP&L. FP&L will send EDI 810files via the
Power & Light (FP&L) in Electronic County's secure FTP site to the County.

Data Interchange (EDI) standard : '
utility billing to process 810 billing EnergyCAP will retrieve the EDI 810 file on a daily basis and generate an EDI 997

confimation that will be placed on the County's secure file share site for FP&L
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and 997 confirmation transactions.

processing.

Syster shall interface to a third party
weather service for the purpose of
downloading data in order to
determine weather normalization by
using degree day statistical
techniques.

EnergyCAP interface will automatically download current and historical mean daily
temperature from AccuWeather.

System shall interface fo the
Environment Protection. Agency’s
(EPA) Energy Star Porifolio Manager
Automated Benchmarking System
(ABS) to aliow staff to enter building
attributes such as such as number of
occupants, hours of occupancy, etc
in order for peer benchmarking to be
completed. Benchmarking criteria
include building types,

location/region of buildings, primary
use of buildings, year constructed,
buildings sharing similar control
systems, meters on same rate code,
and departments.

EnergyCAP interfaces with the EPA Porifolio Manager to provide County data to
the EPA and return the associated ENERGY STAR ratings.

System shall interface with the
INFOR Enterprise Asset
Management System Version 8.5
Asset Sustainability Edition (ASE).

EnergyCAP Iincidents from the Issue Tracker Module shall be uploaded to EAMS
via a web service or other acceptable method.

The Contractor shall provide the County with implementation services in the following manner:

e In summary, responsibilities are:

o County — Provide as much setup and historical billing data as possible in electronic format, provide
specifications for all interfaces, provide. user lists.

o Contractor — Provide EnergyCAP software, perform software implementation service and project
management, obtain all required data from County and vendors as necessary, enter setup and historical
billing data electronically, convert data in electronic formats, develop/implement all interfaces, set up all
license features, train County personnel. Provide knowledge transfer document to include interface
specification, file layouts, automation information such as scripts and tasks.

Project Management EC! will perform project anagemnt and coordina unction gwith
the County’s Project Manager and IT Project Manager.

ECI and the County will work from a mutually approved project schedule
which will include tasks for which ECI and the County are responsible for
performing during the project. The County’s IT Project Manager will be
updating the project schedule with input from ECL

EnergyCAP Installation | ECI will provide phone and email assistance for the installation of the
EnergyCAP application on County workstations.

Data Collection The electronic data provided by County falls into these categories for any
commodities for which the County has available data:
- Sites, units and organizational hierarchies
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- Accounts, meters, vendors rates

- Historical billing data

-~ Ongoing billing data

- 15 minute data trends

: - Users

Data Management EC! will be responsible for coordinating closely with County to: 1) determine
accounts and utility vendors; identification of data sources, 2) collect
electronic data from County in whatever file formats are available, 3) notify
County of missing data, 4) obtain and enter missing data

Data Entry {Eiectronic) ECI will electronically manipuiate and enter whatever data is available in
electronic format, such as facilities data provided by County and vendor files
of historical bills.

Data Entry (Manual) ECI will manually enter setup data — organizational hierarchies, user records,
rate schedules, specialty items (interval data meters, submeters), and
accounts/meters - that is not avaijlable electronically.

Data Interfaces ECI wilt develop data interfaces for ongoing bil! upload from County vendors:
FP&L. ECI will also create interfaces to FAMIS, Oracle/PeopleSoft, INFOR,
FPL EDI, AccuWeather and EPA Portfolic Manager ABS.

Training ECI will provide training as outlined herein.
Technical Support ECI will provide ongoing technical support and software upgrades

The Contractor shall provide the County with training services in the following manner:
» |nitial Training

1. Administrator Training — ECI will conduct onsite training at a County-provided training facility tailored to technical
personnel that are responsible for maintaining and updating the System, including training regarding the
Systemyinformation technology functionality and features, accounting processes, and energy management. This
training shall consist of three six-hour sessions and shall be completed after the population of data into' the
System and prior to System go-live.

2. Phase One End User Training — ECI will conduct ansite training at a County-provided training facility tailored to
End Users. This training shall consist of two six-hour sessions. The first session will be tailored to view-only
users and basic knowledge. The second session shall include additional information failored to advanced users.
This training shall be completed prior to Phase One go-live.

3. Phase Two End User Training— ECI will conduct onsite training at a County-provided training facility tailored to
End Users. This training shall consist of two six-hour sessions. The first session will be tailored to view-only
users and basic knowledge. The second session shall include additional information tailored to advanced users.
This training shall be completed prior to Phase Two go-live.

4. Phase Three End User Training — ECI will conduct onsite training at a County-provided training facility tailored to
End Users. This training shall consist of two six-hour sessions. The first session will be tailored to view-only
users and basic knowledge. The second session shall include additional information tailored to advanced users.
This training shall be completed prior to Phase Three go-live.

Training is provided in & classroom-type setting and includes hands-on exercises to reinforce training topics. ECI will
provide written and bound instructional materials for each attendee. .The County will provide a standard projector to
display images from a laptop to a screen that is readily visible by all frainees.

» Orn=going Training

in addition to the initial training sessions, County personnel will have multiple options for continuing to improve their
knowledge and use of EnergyCAP:

» Customized online training — ECi can provide, upon request, custom online training sessions for County
personnel. Cnline sessions are divided into one-hour sessions and are an easy way to provide EnergyCAP
training to people in multiple locations. ECI predominantly uses www.GoToMeeting.com as the Web platform, in
addition to a conference call line. Additional fees apply beyond the specified five (5) included sessions.

s Annual Catalyst training in State College, PA — All EnergyCAP users are invited to attend the company’s annual
Calalyst training conference. The session offers up to three days of hands-on classroom instruction, with
numerous opportunities to interface directly with other EnergyCAP users from across North America. Next
Catalyst training conference is April, 2012. First year attendance shall be provided for up to 3 pariicipants,
including airfare and lodging.
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¢ Online resources —Through its website at www nergﬁAP com, EC) offers tremendous resources to assist
EnergyCAP users. Resources include an onhne searchable knowledgebase, online videos, technical bulletins,
and a searchable Help manual. The resources are free and accessible by all EnergyCAP users.

DELIVERABLES

All items outlined below are further detailed in Appendix C, “Implementation Timeling.”

Milestone 1 — Project Initiation

Milestone 2 —
Milestone 3 —

Milestone 4 —
Milestone 5 —
Milestone 6 —
— Annual Maintenance Year 2
— Annual Maintenance Year 3

Milestone 7
Milestone 8

Initial Load and Data. Set-up

Interface Development Completion

Phase 1 Go Live, Phase 2 Set-up, Training and Testing
Phase 2 Go Live, Phase 3 Set-up, Training and Testing
Phase 3 Go Live
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Appendix B — Payrﬁent Schedule

A. PAYMENT SCHEDULE

Milestone 1 $97,423.50
Milestone 2 $97,423.50
Milestone 3 $162,372.50
Milestone 4 $97,423.50
Milestone & $97,423.50
Milestone 6 $97,423.50
Milestone 7 $56,000.00
Milestone 8 $56,000.00

B. PRICE BREAKDOWN — INITIAL TERM

Software License Fees $ 350,000.00
Implementation and Configuration Services $ 250,000.00
Software Interfaces $ 37,500.00
Training $ 11,990.00

Software Maintenance Support and Escrow Services — Year 1 Included
Software Maintenance Support and Escrow Services — Year 2 $ 56,000.00
Software Maintenance Support and Escrow Services — Year 3 $ 56,000.00

C. OPTIONAL YEARS TO RENEW FEE SCHEDULE

s Y
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ey s SCHEDUE = R SEiEads e ';ﬁ.;-
OTR 1 - Software Maintenance and Technical $ 56,000.00 $ 57,680.00 $ 113,680.00
Support and Escrow Service Fees - Year 4 and 5
OTR 2 - Software Maintenance and Technical $ 57,680.00 $ 57,680.00 $ 115,360.00
Support and Escrow Service Fees - Year 6 and 7
OTR 3 - Software Maintenance and Technical $59,410.00 $ 59,410.00 $118,820.00
Support and Escrow Service Fees - Year 8 and 9 _
OTR 4 - Software Maintenance and Technical $ 59,410.00 $61,192.00 $ 120,602.00
Support and Escrow Service Fees - Year 10 and 11

45 e T Ik :ga

Project Manager $150.00 Per Hour
Programmer $200.00 Per Hour
Junior Programmer $150.00 Per Hour
Web Developer $200.0Q : Per Hour
Trainer $200.00 Per Hour
System Administrator $150.00 Per Hour
On-Site Training (Per Day, beyond initial training, all $ 2,500.00 Per Day
expenses included)
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Appendix C — Implementation Timeline
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Miami-Dade County, Florida Contract No. RFP766
Deliverable Acceptance Form
Milestone 1

In compliance with the requirements detailed in the above contract (including any modifications or
amendments), the following project deliverable has been delivered, reviewed and formally accepted by Miami-
Dade County and EnergyCAP, inc. This document constitutes full acknowledgment by the County acceptance
and delivery of the deliverable detailed in the table below.

It is understood that any future changes to this deliverable after this acceptance is given will require a formal
change request to be submitted.

DELIVERABLE NAME: MILESTONE 1

Project Initiation 5 Weeks

Deliverable Date:
Accepted Unconditionally: Yes | No
Accepted Conditionally: Yes / No

Acceptance Conditions:

Not Accepted:

Reason:

General Comments:

Delivered By:

Signature:

Name:

Date:

Accepted By:

Signature:;

Name:

Date:
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Deliverable Acceptance Form
Milestone 2

In corfipliance with the requirements detailed in the above contract (including any modifications or
amendments), the following project deliverable has been delivered, reviewed and formally accepted by Miami-
Dade County and EnergyCAP, Inc. This document constitutes full acknowledgment by the County acceptance
and delivery of the deliverable detailed in the table below.

It is understood that any future changes to this deliverable after this acceptance is given will require a formal
change request to be submitted.

DELIVERABLE NAME: MILESTONE 2

Initial Load and Data Set-up 7-8 Weeks

Deliverable Date:
Accepted Unconditionally: Yes / No
Accepted Conditionally: Yes / No

Acceptance Conditions:

Not Accepted:

Reason:

General Comments:

Delivered By:

Signature:

Name:

Date:

Accepted By:

Signature:

Name:

Date:
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Deliverable Aécepténce Form
Milestone 3

Miami-Dade County, Florida Contract No. RFP766

In compliance with the requirements detailed in the above contract (including any modifications or
amendments), the following project deliverable has been delivered, reviewed and formally accepted by Miami-
Dade County and EnergyCAP, Inc. This document constitutes full acknowledgment by the County acceptance
and delivery of the deliverable detailed in the table below.

It is understood that any future changes to this deliverable after this acceptance is given will require a formal
change request to be submitted.

DELIVERABLE NAME: MILESTONE 3

Interface Development Completion 14 Weeks

Deliverable Date:
Accepted Unconditionally: Yes / No
Accepted Conditionally: Yes / No

Acceptance Conditions:

Not Accepted:

Reason:

General Comments:

Delivered By:

Signature:

Name;

Date:

Accepted By:

Signature:

Name:

Date:
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Deliverable Acceptance Form

Milestone 4

In compliance with the requirements detailed in the above contract (including any modifications or
amendments), the following project deliverable has been delivered, reviewed and formally accepted by Miami-
Dade County and EnergyCAP, Inc. This document constitutes full acknowledgment by the County acceptance
and delivery of the deliverable detailed in the table below.

It is understood that any future changes to this deliverable after this acceptance is given will require a formal
change request to be submitted. ‘

DELIVERABLE NAME: MILESTONE 4

Phase 1 Go-Live / Phase 2 Set-up, Training, .and

Testin 14 Weeks
Deliverable Date:

Accepted Unconditionally: Yes / No

Accepted Conditionally: Yes / No

Acceptance Conditions:

Not Accepted:

Reason:

General Comments:

Delivered By:

Signature:

Name:

Date:

Accepted By:

Signature:

Name:

Date:

50 O



Miami-Dude County, Florida Contract No. RFP766

Deliverable Adceptance Form
Milestone 5

In compliance with the requirements detalled in the above contract (including any modifications or
amendments), the following project deliverable has been delivered, reviewed and formally accepted by Miami-
Dade County and EnergyCAP, Inc. This document constitutes full acknowledgment by the County acceptance
and delivery of the deliverable detailed in the table below.

It is understood that any future changes to this deliverable after this acceptance is given will require a formal
change request to be submitted.

DELIVERABLE NAME: MILESTONE 5

Phase 2 Go-Live / Phase 3 Set-up, Training, and

Testing 14-15 Weeks
Deliverable Date:

Accepted Unconditionally: Yes / No

- Accepted Conditionally: Yes / No

Acceptance Conditions:

Not Accepted:

Reason:

General Comments:

Dellvered By:

Signature:

Name:

Date:

Accepted By:

Signature:

Name:

Date:
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Deliverable Acceptance Form
Milestone 6

in compliance with the requirements. detailed in the above contract (including any modifications or
amendments), the following project deliverable has been delivered, reviewed and formally accepted by Miami-
Dade County and EnergyCAP, Inc. This document constitutes full acknowledgment by the County acceptance
and delivery of the deliverable detailed in the table below.

It is understood that any future changes to this deliverable after this acceptance is given will require a formal
change request to be submitted.

DELIVERABLE NAME: MILESTONE 6

Phase 3 Go-Live

Deliverable Date:
Accepted Unconditionally: Yes / No
Accepted Conditionally: Yes / Na

Acceptance Conditions:

Not Accepted.

Reason:

General Comments:

Delivered By:

Signature:

Name:

Date:

Accepted By:

Signature:

Name:

Date:
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Duposiue rgsoc w provide lnovalafe weth o compisted Description of Doposel §ahiat A} (o Deprmtor
mm»dspukmmmummuw::m;.rnmxmmnum
drys aBer W tekomse, divtadbutiom, or other pabjcation by Depostion in fhe onlimay coamss o budacee,

Brwt umlmmm.mmﬂunwl
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With cavh such defivery, Deponiur xgrecs 1 provids InoovaSafe with x cemplascd Borcnpuos of Depest
hahibis A). 1) Depenitor sha delivers dupdiar Hycyvwr Deposit tinsbuding il Hipdumex) within five (%)
Say3 of ratipn of & vrsticn request frony w inatfioelond ropreyeniatioe of InpovaSafe, Wkt lomifing e
mmwmmanmnumhmwummmtmmmm
peevimm Facrow Deposd Lhat 7 wopaned doo i 2 defoct w o sutwral degenamtion of the seoaeded
meidium. AhW&qu»uuuwwhnleaw
Saurce Uinde thad Iy srpsmitied Io frerovaSar 1 socondmce with Parspraph 2.1, ¢d) Title 10 and cwnership
of the mnfm span wikk the Depoaiv bs vovad, exchmive of he Soorce (onde sl sha vest with
InnovaSale faunedapaly upon the physical dtlivery of the Deposit 10 InnousSett. Naiwithstznding uny
viber proviston of shix AM TnncvaSalt shall have na obligation 0 nelutn te Oeposiur any Enzuw
Deposit,

23 Enctysenl Elecomois Deliveries Sulsieet 10 1 prior sprwement of fanovaSefe and
Depositer 1eparding didivary and dessyption protocels, Dopoiur il bave the opticn but nox the
aulganmtawcmtudnmhmrmptﬂﬁmwoquﬂ far each Lipdese or Replacvmnent Lepushi
St the Ilamet W InrviSafe’s Fide Trantfty Prasocal site § TR SHe”] (Daovasnke shmt mol be fisbleto
Depositar e Seneficiany fix any pacrypied Source Lode, or poy part tharco! thal in ranwnitiad over the

Inbereat [0 InnovaSaf’s FTP Site, At -sriot received ;m whale of it part e fir which nw nutificarion of

roiT oy given by 1anovaSake puryusnt to Paragraph 2.4 bedow.

Lvpenis Reocior Notifcarion gnd Certifiol Deprsit Trackivg® i £07 eack Depult,
hmlkbhﬂlhm.lmhlnnqmm accnenpansd by & pcﬂluuﬁmorm“mnb
doposited. innovaSafe shall nondly [Depoxrior yad Bencficiary of rovcipt ol each Deposh by elciionis muil
email) 10 Jhe poud] pddvess desctibed in Maragraph |7 of @ils Agreement or tia Peposiser Fombioont
Form, ax wpplicable. within & reasanthls lme kilowing voceipt by luaowaSafe of the Deponit.  Pepoalt
nificatuns will afys by promptly posted 10 & page 2 tanoweSsfe’s web site, and InnomNale will provide
Deposiror and Bereicimy with 1 s ldonfiflomion mame mnd pasewerd in order Lo addes the InngvaSalc
puge upod which Dopaxit noticadons tre peaped (bh InssaRade shall provide & wemes remidsdor
nutitigiun by ooeified mall 4o Ueposicr wpm-sonaally of Uopautors obiignion W meks wpdate 1r
replacoment dipusits. ‘MM(m&pdmnﬂddwuh&Wﬁﬂ provide waitien
nxice certlivt i I nzurvnSafe ok (01 i Kas atade Wie mpxiaie ar nplacemus deEpesis 46 requitedt of ¢5) there
bz mot bon & meitise of m mow versios ot peoduoy sinoe dhe las dgsolt. Alfiw bhidy { 165 dny's of vereipt of
nation, [nnovabafe shall nutfy Buwlichay Ort henovaSafe has roochuat (253 5 updite or replscement deposit
o, Depasitor: (b1 2 gaksions B Bapuniter advising ere has not been s sesonc uf n new versios of the
eesduct sinos the st degesis. v o) no respesae firm Depostior.

25 Teghoo Serifoelion of Progoplly fliowing e recep by nnmuaSafe

- of an kgdpow Depasit requised haseadv, | shall perforr. if and ¢ the eanend possiiile. the
chackn For technical verifeimion wf' ouch Seurce Codo shal are inchised ln the shen published lenoviSalc
Limited Doprsit Venifieation Informatson (han AR thwges and vapensw iscured by 1anovalisfe i
psforming g Limiied Deposit Yehtwton 1JIV") are included in G szandecd escrnv Ros poid
uvtisrder. InnevaSefe shall provide sn plectrmic copy of the LDV supart 1o the putee 4o his Agreeawnt.
An, oty roay request Bt anovaSakc porfurm 3 Comprehensive Deposit Verithation 15CDY™L of the

Sixcrnw Depnsll. Anp chisges And expemas iucurred by rcaauSahbnmw:t‘mu‘llMMHy !

tha pravty seguesting the LY, m!s:mnwudbllm

e Adshonzation to Capy:  Depositr sirdxrloss InmovaSafe to use and copy the Exorow
lhmutds«mwdbyhnm-s&h i~ vole lhmﬂununmy fr the performanee of its
Werourwer, echeding bue wor jomited Ly, pexforming Eny Eacrow Dypasit wesification stiag 13
me b, W the forgoing suthorizarion dous mce e, seil. nssige of
otiscrwise trandior 0 apovaSare iy Lile 50 of ownemby of sny past of the Escorr Naprait s Sofheate, of
related donmncatiion, of sny oy property ul |icensor, exoept for the madls tpum whach fhe Exvow
Depusit ia secarchd, thile 10 i ownership of which shah pass tn bvamaSafks s« grewvidod hareia.

1T Eailed Deliveries; Mﬂlﬁlﬁﬁ“lﬂhwmﬂﬂcﬂrmhﬁn‘fﬂny
Gscrow Doposit. and fasovalaiy shalt have no obligatuon to determine the physics! vondition. secunucy,
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completenesy. fanctiveality, porformance o nooeperformance of sy Fsoraw Depotit af whether, the
Facrow Neposit contuins Source Cadz, onlees tthorwiee rogvined in comsection with tha porfanatia; by
InnovaSale of am €TV ov snathes iochnicd verifiction il han hoen Tuguesitt and agreed in by fhe pattics

w3 mocnedence with this Agreeent  IneveSufe shall paform sl of e dubies tequined by Sas A gremnent
diligemly 2nd in good Bih. Kot xs expresly set forth m Saction 2 lnnevalafe foms 76 daty of eare.
ingumy tr cisclodurt, whethes capress oc imphed.

3 BF-NT N( TARY l'.u-)u.um'r MRICEBURES

tnay join nddhiorst Benelicisries ta this
Ammnu;mmd frovn hore W Giede, 1 it sole and absolires. gisceenion. peovided that ) af the
timz of entsring imfo this Agreoment the Deposiior and the propored Beneliciary are patles o 2 Livense
Aprocrents (% Depositor is mot kn breach of thiy Agrogment, (¢t a1 fors wnd aushy have bt paid 1o
IrpuvaSalie: wnd () the peopased Renefislary vompleter, srges andt delvers the Henelicialy Eardlimus
Feran ux rexpuirad bnevournler,

12 - Boweficieey Enrcilmzet Farm: Foch Reneliolary designaeed by Depositor purkina to ibls
Agrecnent shabl be meqaired to agree 1o the terms hoveed mnd indicnts soch wgresmant by gelivering
Deposisor wid InspraSete the completnd Henelicmry fiuselivnt Frem that hax been cigned by un
wunhexired reprecestative of Hepeficiary A porven or catify St Rax aot Sidadrbed htvdo ot o [Teaellciaey |
In nccandance with the requirermenta nf this A proemsent, inchaging, hut not tvlzcd 1, any it Hloonseea of |
e Soflwte, sRat ol B b0y tigts Mereander and innseaNafe shall have na dudes to saty such persans

or maifia.
4  FSUROW DEPOST REIBASE PROCEDURES

L K] Sondidons @ Fnfveonen; A Henafelary shall have the Tight o mftece e Source
(uhm’ﬂlpmmh [ P-aplﬂnﬁwlvifuhunruflhuu{mlﬂnlm {a) the
1ivenye Ay Drpurlior mid Burwfleiury o b full foreo s effixt, wnk Reoeficiaey i nut in
breach theeofs () G Uynefcrary is rak in Bwawch uldlls Agreeinemit and () all e and sty then dur
awd owing 0 lenovaSsfr sliall have been paid in Gl

42 Redeac Cpeditions. 1he roicase by InnoveSak of the Puerow Depusl to Benrficiay iy

Rerthur provided I Sy Packpraph 4, duat b saliect to b Gocuregicie of uid 1% more of the Bllowing

conditions omch 1 “Refesse Cranliiun™t  tny Pomeilor ragapts in witing tht InnovaSafe rekane the

Hacrow Dependi 10 Herwiciary; or 1 Nepasitor txkes any actum wdur sy staie conpreation v similar bive

that wib canme both the dissalution of'the conporate-calstonce of eprertor and the Squidation by Pepasior

of s assety: ox (e} Deponitor hog begacholl & muterial ¢bilgatson under the Jsounse Agreerpey Mink kag not

. been cursd by Depusiton a6 povided in the Licease Agrocment, and tot will cause Beawfictary to weur

imrugelinty and cobuisatiul lajory Nw which moncy damuge, or snch vihe remedics provided hy the
Licente Agreemnt, woukd br rsoleguate,

Relowe Provedures. lomavaSafic shafl relase ihe Facrow Depoud 1 Benefiviasy subject|
10204 hawudamwhh eich of the foliowing comitamy: .

(a1 Dogositor may provide lonnaSulc with a wrigzn release request  any time. and
Beneficiery ragy provide lanuyaSafe with » vritten cetase request following the acourrence of a Release
Conddlon: 16} Trovided et InnovaSafe has boen psid oll foes nad costs thes due and owing
Innenalinfe shal] prosypily dultver a cupy nf die relonse reguecl In Pepasitor or Renslicimy. as applionble
ithe “Naioo of Relense Regeest™): (o) 1 Fcpesator or Renpliciary ahjects da the. voquosted retoms, \bn
wthin thiny €10} deys o the recaipt oF the Naotlcs of Relesar Raquast, sush poty agrees to provide
Innovabale with wiliey mtoe of such clycoam, md In pnwale » cpy of wch neior o the party
requeniuig by reliose, stding thal o Ralrape {grditun by not eurarind ut Kay Do cumd, md mslractony
InnosaSafe oot ta refease the hvoeow Ucposit a3 requested (e “Contiary lastractions™3, (de I iriovaSale
does nat raceve Cantrry Insrugtioms withis the t1one g Inih-.-'lmlrdlhon.lbu lwwgSafe
shall daliver x cupy of the Esctow Drpout to Buteficimry; {e) I IteoviiaG dom  recrive  Camtraey
lastructions within the fime snd {n the manne; required sbove, ihea InaoveSate shiall not deliver b copy of

3w ) - 20 Imaavaiiay, tnc. AH Ragghts Rasarwext
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he Fxorons Dgxont 1o the Heneficiary. bt shall continue to hold Hre Escrow Brposdt amil the fir 1 oevur
ofthe fluwing. (i} Inoosahafe seceywes point veiihen pelease fnstracusns fran Deposifor and Bereficiary:

oruhlnmﬂaﬁvmn-mefna:hwmmlnhmdm jmklidln.a‘lu
decision ol an arbé , i€ appheahlc, dirceimy inmavaSale to st with repard 30 dnposition of the Excrew
Dupinis.

44 Ruzhy jo Bankrupicy st F fiect of Refesne: (m The partics ngye that ti, Agrweien), 2y
it may b madified. supplanented, or replesed from Vnd 1 ime, i3 fvt intendod wnd il pot b canamicd
10 consitute an electon of nemrdics by Beseficurry, ar aliradas i smpcraerle e Exzclone ae) tghis 1
whnch Boneliciary iharwin swxld e ot saxher Tie || Usiind Sutes Baskrapacy Caale §3650n 254
likensee of wtctiocial property. €4 Lipun sceeipr of the Esarow Deposit, and swbjeet s i cownants,
conditios, warrmiles and restrictions of BHs Agrovment and the: Licenw Agreoment, Bmnpficlary shall
mmmumqunu-mmmmm copying wad modiditaron thereof,

uwm&muswn{uﬂmmmwwmmmm:u
{uuduu pwpre {onlemx sherwec dwhoniod by de papress tams of the Lacowe Apreemon)
mmmmmamlbmmummmm“d
oonieniniity of the Excrow Dcpinat.  Fiie keegoing docs my grant il assign of uificrmse transfer 19
Beneficluy aiy tale tw or evaicndip of ull uf wny pant uf @ Escrow Deponit o0 Solivware. or salsted

documcnation. of sy oer property of Depositer, snd without Himiting the Rregoing tows ool grant - .

Roneficiwy any Aght o pubiixh, perform, adape, crmte dertvntivr woks from, ur it the Softwars or
wny st thereol

S|  YRES ANDPAYMENTS

1.1 : n
Inpovsiale are sl keth mtmmMaWWm—nﬂu udhmmmhrln Aftee the
oxpirution of the ealtial vern. Innovasxte may increace ls fows 420 0o na 30 mngal basik by prosading
vritten noticr of vuch facroesc i legst yixty (601 diys prioe 10 (he Coturenéennat of Wit viixd renewal iz,
(51 NI Roos. cowts and sy athiz amuums dun wsd paydly o el oy rnvides hensake, sl be
purd by Dopraite, oe by 3 Bancfivigey of sppliceble. lndtiad and ananiat feos must bo paidd 1 IpnovaSafe
wilih 1) days of the Effective Date aad en cach anpiversary thersof. Allcuummnrauuo
lehMﬂMMHﬂh}lm the dase #f Involes e Depasitor or
upalicable. Welthér Depowtor nor sny Beachiciary shall b entiied (0 a0y refimds whhmlduaﬂ’mt
reducvions. tn. o ‘deductions from. any poyvaents div 10 lenovaSafe herewnder ¢l In additks (s ond
whhout Nenjting sy other right or ramedy o0 which InrovaSate may be entitled], Inpovabalc shals huse the
r@tlnm:dedm»tmcmmmmnfm or &l o i oblvgalions horgunder o 3o luag
e ANy Amornt duu rvundiy masns orpalid s wholt o b gt

& TERM AND TERMINAY ION

[X] Fam. Thls Apidenent ol Bave a0 w il (em of theew 43 saex Foinn dwe deze Betoul
unleax Zarlivr terminaitnd as plivadad fyoin. AL Sie expiation of the isHal seun, this Aggeenen thall

autandioally renew Ko yesr I year therearier untit this Agrocrnent ts tarminated in sccordures wath the

terrus btad,
62  Tuminatige for Caux:

(2) Noswithslanding the foegoing, this Agrecment ahali seranmaie 23 1o sach specilic
Bemaficiary imatodisicly ard amlonsmicnlly wpon xithe the cxpiration of 1he upplividle Licowe Agresment
hevwern soch Reneficiary und Depesiior, or the aarller lemination of the applicebie Tlcease Agreement
heiween anch Uencficlary and Dopasicor, wiuchover s applicable, providod, Mowever, that in the sxse of
tormination (a1 distinguished #om ke sxpirtion] of the applicabiz Licerse Agrooment between mxh
RencRcary mnd Wepondon. such ieemdateon has beon ettecded by Depotsior 9 aceardance widh the
soquirements of the sppfizable License Agreernent (b} Deposkos shall hevr e right &0 derminate this
Ayt 8 1o @ esiRc Renoficiary i savh fenglicien, breaches any catevial tem of this Agroamunt,
movhid, owever, daz wiiten nosiod of such Yccach is wWven b InnovaSale and the beeathing Benefisiary.

2wl ‘ € 2001 tnnavaSal2, Inc. ATl Rights Rasenved
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e the hrmching fenchciary frils 1o cwe such breach 1 the remprably vatixfaction of Roposir wilkin
thirty ¢ 10) dnys of hylivery 0f top muiees (cf Vuch Bemeliciars sinl} kave the vight uwm.m;
Agrmemmt if Deposiicr breagies any material tem of this Agreemenst, provided, howgver, tad wrinte
orwe of wuzh brawd i given o Depusiior wid tnocnaSude; dnd Degositer il to carg sach brouch to the
ressonshle salfstaction of the peticing Neaellsiary within thiny §30) duys of delivery of the notice.
(nnovaSufe chall be ohligaied i proadde vighzen motios tn Depesitor of any notion of & matetish breach of
this Agrecmem ceceived by lnnoveNake from any Besefnasry. A Beneficitry shall nt be ublygried tn
wovide notice of 4 materind bresch by any ouhey Beseficiary: {df (nnovadinfe shall have Bie aight w
cminale dis Apreement @ to ali pariies of as b &y Bemeticiary. In the event of moa-payinced of an) fes
or civer amousts due and payalle 10 lanovaSeke or its desigaee, or il Deposikr a2 sy Deneficlary
atherwiss browchss sy materis} tomm of this Agreenons. provided, Biowever, thal wristea nosice of tich
breach 5 piven toall applicable parties. 1T Dxposiar of the applicabls Bencficiary fails w cure sach beeach
williin five {5) business dap's o1 the dmte suich oottee i defivered. then InnoveSefe shall ke the right 1o
tenninate 1his Sgewment by sending waitien natice ' Weeplmntion 1o gll parties. and Farhar provided.
hewever thal i gyt b s from 2 BeneBoiary snd not Gore Dkepasitor, thew fanovaSafe may lermingte
this Agreemem only &5 (o Wal beneficiary. tunovabinge shall have no obligation 10 pecforay any obligations
undcr this Agtrweent 30 bouy a such bemuh nanmanx envaned, iselodieg but i lmited t, Gy sycipt or
releasc ofany Esarod Doponit s rrpanad ubicr Gily Agrimical. ARy party 20k curc amenty pasiud dok,
whether or ay) spch puty I ehligad under this Agresmont; de) For parpases of his Agrocment. amalerint .
Breash of disly A grecment shall oocar, witho Hovitation, 4 any party does sy of bl tollowmy: (I} ceanes
0 ookdisd butintss o it nonnal tune [u) mekes an awignment ke Yhe howatit ol craditorx:, §ir) in
fiquidaied or athervise dessolved, 41v ) Baturtact seofeen o wnable & iy 118 Cebis dy lhey hevome dus: {v)
it sdjudicned bankpups, 1vid suffers the sppousimend of a recon ey, custodian. Sxmminer o o arustee for an)
of its properiy oF assets: O (v} engiges [n sy onduce of actvity constiuting unfist v pertion. unhiar
tyads pructives. or criminal of Cortous eonduct vhad dircctly or indivocthy causcs harm 1o aiothes pany. .

&3 Tewnimgion Withow Cuse]

(1) Afer o espation o} kg mitid koran o' this Agrocment, Deposilar Nal® have the
right ™ teeminate this Apreement withouy siuse w fis sake disontion, by giving cach lenefowy ant
Innovalafe weitien notice of Iy ilens 1o tevininate his Aprotaent of [cast forry-five (13 butimess day:
peiox 10 1he eapirstion of e fodinl yam or the poxt renswal toom. Whickever is applivable, by
Notwithdanding wnx rher prrwhilon heveof. a1 sny Jimee during the (erm of iiis Agneemens. lanovaSalk
shal} hawet ive right @ ternianie thby Agreemom wiikowt caue. In [1y sebe discretion, by giving Deporitor
=il wych Renetlciary writion mtic ot Tty folert o (orminate this Agzeerpont ot teasas Wrirty {309 days prior to
he dant st @ wtmmaion, Duwing mach W dey poriod Depusitir shull kv the fght 10 prosids
Ionovalale with aniien instruetions sathoriziag lanovsSate w fevward sl | 3cvaw Beproits 1o » wairze
code escrosr company appoinied by Licponitir a5 the successor esoraw agenl, s of (asovakialy doex ot
receive yuch wrilien Instructions from Depasitor within the foreyoing 30 day perivd, tien fniwvaSate shall
returm 2oy Lswrow Dicposél §n i85 possessios o Depasitor. or I Jnnovebaie & not able v lneate the
Depusiior aftor namsanable Rtieopls. thon InmovaSafc may destroy e Esaow Deporte.  mnevaSafe shall
cumtistas: to be entillnd 7 payorent ) ity then coreent ooy und clnmges (natadthstantiog; te lamminvilon dale
specified In ir nonhee) watll the mxenar aarw sgent asogus the coorow ang receivn the Farow
eposits front InevvaNafe, or the 1 5craw Depaslis wre dergndi (o7 A Numaflciry enwy i Tevmimite
this Agreessent wathown cause; ¢ Thls Agresont shutl tenninage auomativlly, ia G evert Ul copees of
i Exctiow Dot e b ser all qural (el Fes oo ax provided by this, Agroemen!

$3  {onspamcrs of Torminetion: Uipoo cthe tmination of his Agreemen, the fllowanyg
shail apply 4o} ol amoants then due and onlng to ImaovaSatc heecunder shall e paid in Falt; wnd ¢y if the
terminetion is s to nlt Boacficinrica. then InnavaSafe thall immiodiaccly retum any bsermme Deposn i s1n
peasession 1o Depasior, or of linovaSafe 13 aoe able o locase Deponitor afior reascuable anempie, then
InnimaRafe will destray the kacrow Veposi)

£3 Survival o1 Certain Qhtigaions: Upon the (zrmination of this Ayreement. alt finsfe and
oantinubny, cights snd obljgs kmx extablished hereunder will tomninaz, excepl: (a1 the abhgations of each
purly to muiniain sonfidentinliky. a3 detinod hercin: 101 the obligations of the paries which by thew 1ovms

12wkl , 2004 inmuwiRalz, Inc All Ristes Rescrvad |
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vre intendod ta survive, dt any clalm or cause of sctian for Sresch of ihis Agreoment. or for indemwity o
contyinion, ciking as of ihe dant of ormination, which claim or oeuse of action will nomain in full ferce
wrd it wontidswch Fghts and ubligations s Bully dischasged.

T REPRESENTATIONS AND WARSAN TTES OF SEPOSITOR

71 MMMM represeniy ind warrasts W euch Bemefleucy xnd
o InnovSafc et Depositor is the 30ie 20d oxclusive owrer of Ui Somres Codws for tre Soltware xad s
Eacrrw Deposits made purssant 1o s Agresment, or otherwise has the right to graod to Banefisian e’
mpwmmwmammcmmhmﬁmmmmmurm
Agrooment, and the grent by Depasitor Lo Benaficiary of the rights pranted herrunidor and thi depasits of
e Sowecn Urddes with TinovaSale prsua 16 the tevms of the Agreanent, do mot'snd wil aot coaftie
waith, vislarc of bnfritige upon amy rigivts or Bverents of ady person umﬁnanm)h&ow

72 Comespondence With Softwese: mm-dwwmﬂ&ﬂﬁﬂm
il & BwovaSalie thit the Soun: Code depusited with eanaSxlé will sl a8 dme be the source ade
verwioih uf Wi cutrer reliiwe of e Suftwase, udﬁubywwwm-hrbauhu
broenyem in the ordinary mmal’hmm ot Linwe o Linie dulittg B werm of this Agresment.

33 bashility offaurce Code DNepest i thar 1aehw Souns Code by |
and shatl e nmﬂwhamuysﬁurw or arher profcssaonal Lo
underscand, prainemn. i correcy the Software withair ssastance of Iy oihey devsall, ¢by this die Safvare
does nol invohve any proprictary langitages o programming componzats thas such n akilled projrammer, or
other professtoas!. vould not ressoesdly be expeared 10 qrderstand. eavepl oo det exod im Wi Ewibow |
Deposit comtmne velflc iont doeumentation Ao enatle such o skitied proyrammer or ahir profossivial to
undersiand and uwr weh langaget of cowmpanents, s 21 tha die Gouroe Cude inclusies sl e davicse,

s Jaciniantaion nessseaty Gsr the eapinuenanes of the Saftunre by the Benaficiary bpee
velemerr of the bscrow Depont punamnt o Bux Agreorent, exocpl G dowicos, propmrming, and
droumanistive ovmmercally avalhide 10 Br Reneliciaries o reasmbie termms thromgh readily known
mma&rm tﬂ)qw.hnr

74  Complisnve with Luwa: Dmmumbndnmiw:hnklvmd
exciutlvely saspoitible For compliance with afl agpiicable lsws. mis a0d repulalions micluding but Jik
lienkod . vuntoms Bavs, Empurt. export, and fe-expury faus sl gurernment reguldicts of oy vaily S
mumﬂsmrmlmmmhﬁhmdm dnttez with fhe pr aﬂhbo\,

73 vahdity of Aurgesent] Deptwior sepresonts and wamuaia thal;

tu) OV consents, spgeovads, rnoluter, wilanealions, aion« i andens requingd of Depositee for
the apihorization, sxecstion and delivery of Wi Agrogmans, and for the fioonpes and eights granted
haeundsr, e heen oltaloed; (b) the sxocuticn snd difivery of this. Agreement, spd the pesformnance by
IRpoanor of ' ablyalans horcundar. Oted nat and wll ant vonflict walh o vichie aex pdoanl o
adesimswative ander. Mmmmummmmmmmm o Wolale o
waﬁmwi&u;nmhaofﬂmlw S arpitidniy abusierals, 1 viokse wr cuaflect whk the bnm, of
anprees of implied conerzet between Depovitor 2ad arvy cthet person of clilily! std (¢ thee porfruemor
brh»m&fed'ho%amﬂrdhwnﬂu duen oot and WD noe eoadlice with or sl any
jodicial or sdrminiskralive osder. avird. jdpmont or deoree of any siete or conamy applicaic te Depariior.
o violate or ormfilet with wny pravisicns of Pepositne’s seganizing Tnatrumenty. or violme or eonfliet with
the lerms of any express or (mplisd contract borween Desscsita und any othes person or bty

s RECORDS, REPORTS. ADMINSTRATION

Ly Regreds of Fuvow [epigdis:  tonmaSalke sholl mainmin wibion rovords of al| Fseow
Deposies intde by Deptinr pursmss? fa Mix Agmomenl nnovaSale shall by entitied 0 rely on fhe
comtpievns trd accmcy of all lefaematon, doctments and maerisls peovided 1o InmowSufe by
Deposiny, Beaeficiary of wny odiar petsan of atity, in costiedtlon with dhis Agrecennt. Depodtor | be

X vl : : © 2004 trnovaSaie. Inc. All Kighty Reserved

Acocuntif 2336
|
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catitlert at rownmble tmys dizteg womd Inenvafale heswens hotft a2 cpon seasondfie nedee Lo
lanevaSsfc to laspect the reconds of Escrow Deposits maininined by InscvaSae pursutnt 1o thit
Agrecracnyt, Bereficiory sholl be entitled 2t ressonatic times during normal tomngSufy buvines: bous ad
upon ressanablc Rofioe o bath Depesiior and lmoyaSeR. In impet the naconds of Fom Degatts
maintalned by lovsSufe povamnt (o tis Agreemient. provided, braever, the right of cach RedeQciary n
inapoet such rocords of $:sorew Peporit shali be Ilmlllﬂlnml,lhmmuﬂ:tul’!lun I Bue péygoenting
Reneliclary.

82 Repoxia: On » warterds basfs TnnuvaSufe shudl prepmre and yubmnit via emiall » dopusit)
mkﬂnﬂﬁmmhnwuh.snnsummmmumwmhﬁm I ecpud ix
retumud now deliverabds 1o InnovaSaf, InnevpSufe shetl up vacuzble «fforts o dutemise the vuteent
ol adivees i Py cuntact porvan and neund e sepovt. BT tamovaSats le noe ble 1o datermine, altee

rensamable eftorts, thu emnt sddrax fur the rontact peraon, fanevaSafe will send a repone using
Univmt Stbon Misl, Tick? (i, > B1e 1242 contrait addireas provided by the Depositae or Heneliclary as

83 Coufidentiibity sd Swepe of Envvow Dipgsila: (0] IenovaSafe shall protect the
eopfidanlalfty of the Eacrow Depoit and af. proprictsey information of Deposifor incorpotuted thevein.
Exnet &5 atheswiie nequired 19 cammy but R duties under this Agrvernent, lnacwaSafe shell rotpermit wyy |
umauthiorized persrn steexs In the Fxorone Depowd], I InnovaSafe poccives any onder from g coun e olfise
jdicial o arbitral ritemal pritoining fo e disclosure o relsase of the Escrow Deponit. [nnosaSali wit]
immedinicly wally thg portiys m this Agrecment nnbons prolinling by tov.  Chelionge of any kxh
dhntesure or nebrune widée Woall be the wie mapumiihty of Pepasieor and Donefloiary. TnaovaSale doct
not watet: its righty 14 pr s p wiith respees A Such onder o DTy s the right o redquing
InnuvaSale to disobey sny order from o vourt or eober judicval or wrbimn! tbunsl. 4b JancvaSale shall
Jnploreat meswree tn smuintain the soourity of 2l Eycrow Beposies indoding, dot ol Emised w, the
rhwage o8 A1) Fxgrow Depasits sn seud bogked ol ition.

L CUNFLETING DEMANDS ANY INTERPLEADER

91 Rehancy s Suiouwion of Prfomunce: (a1 innovaliafi shafl bave s reypacdbility fr
b g \he germ ue validaly af iy inclruction, Sacumend or ither e givan 83 or depost]
wahmnmm&duomwmh\mnmnnbeumuwmgupmmy
mmmmmmmmmmmmmmn,«mmmmnm
insirnesions sre betieved ku good faith b Imoratafe 1o bave Been given %) 40 olfiOer or anuher sathrize
repicucsiative of 8 parTy hoerero. AN amplopees of Dkpositor aed any Bencficlary, respoctively. src
conclussvely diemed to bave proper sudors 10 &t o behalF of such pusty hereunder, [nnoveSale shail
erapwﬂlhwhmwh&mmmmwlolumhhunm-mh
provided hergin. (h) IFany cnatrovessy exlls briween o wnomg the Depiniiar and aay of the Henafly invles
Rorwta, o with ey othier peron or enfily wilh respact Lo e Faorona Depaosit of Mhe subgiec) rmuiter of 1his
Agreesent, TrrrenSate shodi met b ruissived £ Ueternming e oy or tshe imy actiun with revpert tharyte,
hun in sddition to and widiowm Emitiny sny veher right or rancdy o which Insovaiiafe inay e ontided.
-lonovalafe shall bave the right. in lis sole discredian, w suspend the performance of any o sl of itk
obhgukmtmmdgﬁvwknsmmhwﬂmummyﬁﬁhamﬂ«.

62 Inimrplander- I tha evemt evaflicting demands are made v onflicting wotioes ure sxrved
wnw duwradalfe with cmpoct ke Bhis Aproemant or oy Escrow Dependl, anclmling bot nex Emiled jo, vpon
thy Tecespt of Cominwiy Inatructians Gow Ngpsiter, 15 [outios oxprasty sgnoe Mt e addifion Jo the g
1a susptad hpﬁ—unwnﬁhdhwvlhmnh lammaSafe shall have the abanhie
right. In s sole disevetion. to Ble 40 2iom in mcepleader roquifing B Dtpoater und Beneficiar,
et aid Blipabe it sevetal olzons sitd Tights anony themseives. InnovaNale bs heteby anfborient o
vomply with die spplicalie inerpieader eatures of Iie Siate of Cafifomis In this regad. ind Depositor an
zummwmmm mmmm thwmw&lwlum&ﬂmm

" foun 2 by & Safn = rownection thersol 1 be
Mudﬂmul&ummhruhedh}&:wmﬂ:ﬂ mmmdw,wm
InrovaSafe shell be obligated b at i docerdante with sn oner o jusgment of & .court of compolent

(> IR € 20M lnnavaSitfe. Ing Anmw[

Acount T34
Pup: $of w
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jutisdictin dinseting FmoxaSafe 10 st with repad i disposition of the Esaow eposit. ae the final
decksion of an arbitrsor dinecting InnovaSafe 10 act with regand 1o dispochivg of e Excrovw Depinsiz, and
Dcposiior and Bencflciary herchy auiliotize aud diroct nnovaSaie 1o a hmhteukhm:-du-nra
mwhﬁmd‘mnﬁm

23 Procecdings: InnovaSale shall ot be veuired ox cumpefled s be a party (o, 255is! m, or
wieraise partivomic. whetker 2 & withess of 0 any other vapavity. in Ay fueestntation, swlis, actaw o
prceeding, whethey judiclal, arbitral or sibminisrmive. Instituied by Depositor, Bensdlelory, of oy hied
Pty {callectively, 3 “Provecsag™. provided, kowever, thit n mmzmmm&hnnum "w
or ix thnmlena! W be mak § party s oF othorndse becomes involwed in. aay sich Procecding, dn b asy
suth case Depotisor amd Beiefixlary b agrve 10 poy in advance. upon reccipt of wriften domand therefor

fown mmm any ond alt EXpneEs thar anxy he inaumrd by bnnovaRatt I comzecdan theremith. whicdh

shalt wnthoul | e Boey, disharements wnd rofingys, COUN cois. GRBSOTipl <Osta.
ters of acorem b Eaperis snd sainenses, avel expermes, dephcating cocts. printarg mnd birding eons.
{clcphone charges. pootipe, delivers serbioe fovs. and all utier exponses o t: fypes customesily intured
luw-mecllw with proseruting. mm_ [Eeparing 1o prasecite of d:fm&im&igmg.ormngu
propeig bo e wi r uifeyr pusticipwnt is 2 Praceeding

INDEMNIFICATIUN OF INNOY SSAFE
Depoaingr, 9o Mhe one hend rod wach Beacficiaony on B isher hand, xgoex joirtly and severally us

indewniy, defend uwnd bold hambos tundele m ix discies, officond sgonts and ployees |

{otliectively “JnnovaSafc™y from wid agains arvy losses, claima. damapes, Judpoms, maeximen i, amty
anq ather Hobiisies soolicotively “Liabriies”) and will reimburec inncvaSake Ko all fres and expenses
|Mdh3v=mz!iz Eoes nnd expenses. o counsell (vollectively. “Exponsct” as Bhry are meamed in
wreAiRMang, prepanty, perunmp or defendipg wny cheim. sctioa, procceding or invetipation, b o
ot 10 ananectinn with pealing v tirstene Nifigxion or arbitration snd whether or a08 IRRovASaNe o ¥
parcy focllaively. “Actins™s, aeisng cut of or In evanvation with e servitss rendored oo (0 be remdered

by fruovaSuft parvat W (his Agreement. of any rctions or kesctions of [nmoveSaft: is conncoion with |

any 30ck servions o this Agreearet, avedod ihe Dapositur and Honofivipry will nat be responsidle for
wiy Lisbibtics or Fxpenses of InnovaSafe tha we devermined by & pudgmust of n anuet rf onmpetent
Juiadiotion which is no longoe subjoct o sppeal or fusihor revaew 10 llave manficd anlely Fom the pross
negligence o whitfll misconduet of nnovaSale iu conmection with any nf o servives. mckons, of inselions
refred (o sbove.

CLAIMS AND DISPLYE RESOLVTION |

LT Malianos and Ashitvation. ) Io the event of any contepyersy, $ispute of olalm b ween
InnoveaSaic and Eay other party bercto that aemes unter or athewize edates #11 thix Agrocment. the pariics
upee thas de dispute shall be submitred 1o modinlon faediszcod vy & wadiator g mutwatly spprovod by fic
patics, whith spproal stall not be unrensensbly wirtneld o defayed by dsther party ¢t} The
PTHTS agTee I Particspané 1 gocd falils in B mrdiinm runforoeeey. Rach purky shall vy ene-halTior aly
peopeetionele shage I there are mare than two pasticad of thn: rosts of the mediahion. including the
Machator's feew. {b) IT1he partiey pee unable fo resolve the claim. condruvelsy or thiaguiie Wtugh mediotion,
(o2 1t sl e dacided by srimization in £ oc Angeles County. Culiforla. in from of 4 shigle recred paige
throdgh the Judicid Arbitremn amd Madistine Servlee or, n iz slwenee. 1y siowler orgaciemecs
preniding he sthitrazlon sorvices of serined udpen (*JANS®). H for gy ceason withia U deys of an
Jbitration demand, any ofhior panty 1 the Ayrecwxns fails 1w wadc In weitirg Bl 1t wlll cooperaie in
Sclodting the woln achirmior, Shan the remainfug party shalt sleol the whittatu, H for sy reavow the sufe
artaleglor i n selected within 45 dayy of the wrilten whitnéon deroand, Bwn JAMS shall bave sole
saitharity Lo xxaigs ame of iy retirad fualgen w. the wrbitrator that has cxperience with iniclcowst proposy
I, The parviek shall be entivled i desiivery 1o the Ml sxtent peovided in onysl sevions peading in the
Superiar Coart for 03 Angoks ounty. wish ke srbiteslor declding any onatronermes wising during xnd
with respact 10 disaowery.  (he decision of INe badiiy with remgiecl s any sty subonitied Ry

. toterminaihuy <hall be Gazl xad hisding op sl of the parties o Biis Agreemen. proviaed, hewever B tie
mebitrasor shall not farve the powes 11 swand punitive o sxemplary damages ‘-uhnllmzldnmhelm

182 va g 2 2908 bmorialc Inc. All Reghta Resarvid

agoounts 2256
ms«w

o T2

Contract No. RFP766



Miami-Dade County, Florida

Tt firat schadule] assnion of tie yeinttion hesring, cach pacty shall defiver 1o the other: 1) s completc W
of the nmmes of Die witesses that the paty witl call (o estify of the kearing: and 1ii) & compicle and
socirsie copy of cach document the party will offer ko evidmmce ot the bearing, cxziuding wimesses snd
documents dhet we ased for impeadiment.

L2 Ligpisaron of Gl iubitlhigr: fa) e action or clalm xgainst mRESIR Arising
oul of o in any way reisling w may he instittaad moce than ne (1] yer aNee the eveal
elviay nise o such action or ciaim. ) fnovaSafly xhall not be liable the iny moeclal, intigmeal, ponsiive,
oxemplary. of amsequontial damages (inelading 1oss of Informatlon, revenm: anday Ung prafis) sraing ye
of or in any way retating (o this Agrecment whether forciceshle o untheesotatie r exex if fanmmatate ho
Peen appwiced of Use powsibility of sich demages. The towl colioetive Nabidity of Invevalaie to Dipetinr
ond Reneficiary, d 2o 28 of e reapective affiliates. ecpossaniativer. agents snd conenctons. atising o
i 10 ey vy el b they Apecemont, regardiess of whrether such Bahilivy is based in coutesct o in
boct i ang dwrearts of I, naglygrnar sl strics Rabilisy i tort) shad) be Jiovited to the total amount
of services foes paid by Depesiiue W [RNwabalk pursant to tis Agsermenl. providal, becver, thl the

oy Timkeadion dues not apply 1o damepes iexclading demage to the Eserow Degack media) thar are
dotrrmivst by a judgeun) of 2 oot of compelent jurisdiction which is po fonger subject to xppest o
further roview W have resubied walcly fram the pross neghi gence or willfil misconducs of InnovaSafe.

1Z. NOTICES

120 Dot gasl fastiac Addngys: Bl a3 otinarwise provided hercin s Escorow Deposits
us motives of Updires and Replevericnts, all pofmo, voquests, demands, o niker communicatims roquired
or penvined undor 1his Agrotmon ahall b In writng, Netice shall by sufficiowtly given G afl purposcs if
dose by perseesl ddivm.crdmmulemﬂ.cﬁrxthuudl.uthmid Mud, ot eommprgial
overnght delivery Service |EIL, Fodlic D), or acemite truemissicn.  Any correctly addrciacd notoe
that og feramad, wacisymad, or undelivesable beeanss of an 3ct o7 amizsion of'tha party to be netifiad Mailbe
durned elfixtivy m al the et cple thal said nolice was refused, uaclelmod or deemed undefiverable by
e postsl pthod]les, moenger. or pvemight delivery sarvice. Apy parfy msy change Is conme
inforeution by piving the wiict party minice of the chusgy in sny moeror pamitted by this Agreomant

Any party has the oprian b update their conteel inth with { Safg wing the “Cumpe of Siolus”
form an ear webtie, etp: “wwvw. innovasat comiupdac.himl. :
DEROSITOR ADDRFAS
€ ooy Noe Sigven Dufelnr P CTM
tredident
1B Somgry S1., Ste 400 R
Powtut Codde Sinie College, PA. 16801 .. ]
MY :
Facsimie: ROL-TIOWR20 Y e - !
maul; | stevehitpmadstewicdraltvere com ]
Purchase Order (ifappEuable) FNA :

INNOUASAFE. INC. 15050 AVENLE KEARNY, SUTTE 180 VALENCIA, UA 93551256

PHONE: E0G-230-3200 FACSIMILE £61.295:3918 FsMAIL: CIENTSERVICESZTNNOVASAFE COM
BEMEFTUIARY. As set fordh In Exhibit ~B",

13, MISCELE AKEOLS FROV SIDNS

11.  Ilcpondent Ceotructors: 18 panien are independent contracions. and oo garty shall bhe
held 1o be o Adueadny o WIS, or fo b nay chligation, to mvy ofher party, or shal) be

canidersd. by saering iren o pexforming any obligution bader tis Agroemanl. ko swame ac brecome
lizhie the &y speclal dure, o iy exstny oy fture obligations. Kabilitics cs oebts of Lie ather party. No
employee or agent of cne parry shall be vensilersd w be @0 employee or vgent of the achur pany.

15254 L 2000 Baaide, I, AT Righe Reserved]
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Miami-Dade County, Florida Contract No. RFP766

plete Slalcmm e il Modification of Agiecsmont. The parties herelo
wcknoaindge thas zach hat read tils-Agroemont, understars [t and Rpees tn be hound by i lenms, The
parucs farther agrec thas this Agreement iy the complcts wnd enclushe siatnast of theit sgrocrson with
respect 1o the ubject eatter eveof, md supcrsodes all seal or weiten propoeals, ung
mmmmuammwmummmmm_
InmoaaNafl sk ser 2 pary (o the Dicense Agioaneni end no provision of the |.werme Ageceitent shall be
vvzrand 10 apply to innovaSake or pihcrwise give pise to any obligariun of innovaSafie. Each paryy and iis
counsel have panicipated fiolly fn tie review sd apprmat of this Agreancal. Aty staiuie ot Tl of 3 ¢o
the effed that ambiguinies are 10 be resalved agalns! the drafing rerly ol vt spply in inlerpreting il
Agreanoit. No suppleiven, srendent. of modification of this Agrzminont sdiall b bimfing unless it is In
writling Bnd signed by Depesitor and innovabnte; and by the Herwfuary if it affron any mslerial fight o
chtiparion of such Beschkry provided hervwnde. Mo coun of porfiemance by vhe partics hereundes
shall be decwried o sowsttie an smendroent of this Agrnisieuy. ’ ’

1LY Wytr b welver of & breach, Gillure of a cenditive, o any right tv rermely Gatxinel
In or pranted by the predtsions nfyhin Agroenone xhall e rillnsive wntoss of s iy waiting and signed by (he
vaiviag party o walwr oF smy twench, faftare, ght, o noniedy shall be deemed & waivee of any ather
breach, Eilre, nght or eemedy, whcthar or ma wmilar, nor shall any waiver consitu & conbaing waiver -
wngss (he wreting vo apeciFies.

134 Auomiys’ Peez In any Higation, srbizution ur other prayeding by whech one iy

cither 1eeks in enfarse Wx sights stder this Agmament Iwhether fn amwme, wn, w bothl o socks o

declazation of wuy rightt nr obhgetiona under s Agreemir, the prevallmg piviy shatl bo twarded

rrmu-uu sticracys” fees. tugether wilh wiy cotts ind expensts, 20 Fexolve the dispaise and to enforee (ke
inal judpnime. . '

135 Foxes Mudeore: Except fx obligations ¢ make piymen] as ndicaicd bancky: mo party
shalt be held respomsibie for oy act, Budlures svenl, or ciroumstunie wddnespsd hovpl 3 yuch mct, Sl
cvent, or vrcumnstanc v causik by condhitions beyoad such party™s reasonable omirol.

6 Bus Avbariation, No [hind Garty Riyhus, Partisl lowiiidity, Vieadings: {01 Lech party

rrperacils mid welting St (he casubiion, delivery ml performance of this Apreemend has been duly

amhorized by W) noecssaay corporme. partmerchiy, or limited VabEity compuny” wetive. thd This Agneement - .
Is made solcly far the bestefTs of the partics 1o this Agreement and thelr vespetive permitied, anthurived and

ackniwrkdyerd xaccemors and osdgas, asd ro ather persim o qakly stall buvy or sguire sy ght Yy

virhe af thix Agreement. §c1 I wy provasion af this Ag in hebd dlsgsl, ururiveradle, of Iy oanilict

walh arry bew o} xoy federsl. stiie or tacal g eramint kaving jurisdiction over this A greenent, the validity

uf the sttntatting peodiiions hereof shall set be affecied dherehy 191 The headings av this Agreement are

inuindd lor onyenlacve only aad shall meither effeo the constrction or interprstation of say yovision in

this Apreementnor aifcct any plthe rights or ob¥igations uf Lhe pacibes to this Agreemenl.

137  Gowerniig Lyn: The validity of this aprwemest and vy af ity ferms or provisiey, o
well the rights and dhedes of the. parties ender this agreeminl, sholl be consvued parsed 5t xhd in
accordance with the hrax of the State of Californin. wd cxch party 1o tis sgrvement apecithally g uy
subenic to the junsdiclion of the conris af the State of Califernin

138 Cownterparis This Aproomnt may b signed in omeor e counterpari, eah of whivh
sl die deenimed an vwiganel, but -n‘\hmmjuw&adﬂmﬁxnemmdmﬁmehmlmL

NKiSAFCREN LK ATED N I SEAT VLA, |
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Miami-Dade County, Florida Contract No. RFP766

IN KVENESS WHEREQY. the parties have 2xecuted this Agreament m althe dute helvor the tignasuse

BY: /%—-'

Sigeters/ 7
e Tl I Shdes
Tith: '?,a,.ﬂ,»#/'w

Y Decesber 2200y

2wl : £ 2004 baapwiSaie, boc. 47 Reghis Resarved
Puge 120613 ‘
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Exsmrr A
Lo RIPTHIN (OF BEPOSTY
INML ABAFE ACCDL M ¥ 2236

THIS FORM MUST ACCOMPANY EACH DEPORIT TO INNOVASAFE. PLEASE SEND ALL
POSETS TO THE INNOVASAFE CORPORATE (WFILES.

Toe k- A cam also be completed online ot liag.“w ey piscl gon vxhihit birpl

DEPORTOR QONTATUT INPFORMATION:

Conpany:

Tite:

st Address:
Postal Code:
Tz

+ [mlieate bardware vaed 16
crente Geposles
tndivate npeeating aystem

“Tedleate backuy
ramenkdreRtware
ladien2e software
u-pmln-' wd:
{mafbenta whether

aperypilonpssoword

protection was med:

Whnt eempunir agtisge

wan The sourre wrliten:

i Appeoxinate stz of the
sl ou the modia: 3

MB/GE)

TYPE OF DEPOSIT (REQU IREUX "Please { Ttk Sinly tine Box
[ minal Expesit £ 1ipdae Deposic [ Replacenient Depen

IF THIS IS A REPLATEMENT BEPOSIT, PLEAST, INDICATE WHR THEH WE NHOULD
RETURN OR DENIRUY THE PREVHND DIPONITIS):

CORemm OR £ Dustrvoy (Cheeking Heis bas amthovizes wmovaSiafe to Destrox tir previos
depesittn)) 1Fthis dopoart 12 5w B retureed or deetmyad. plesae indicate in fic ypare briow the mame ard
version ofih¢ previous deposives vou wembd bke by zephace, [Fyon would Rl ta feplace sl mrevicax
deposits seloct “AN.

{3 AW or Specific Deposits Chst Neet): |

Biva) . 1* 2008 tonowpSale. fnc. Al Righes Keservod
fezounixe 20
Pagx 130118
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Miami-Dade County, Florida Contract No. RFP766

Extuinls 8 -
BERDICLARD Brsnd MENTY FORM
EWNOVABAFE ACCOUM) ¢ 2256

Vs foem an be completed aaline. €0 20 higgrxaae [ aSafe gt ~uibi@ hial |

The undecsigned Benehiciary herehy schoowleiney, mcepts, ad myres to be bound by te e of the sbove-
nferenced Softwae Source Code Estnnr Agweemcnt by and betwern janovadefy, In, 3 Califmis corperation. a5
Indeitectind Property Esceaw Agantand Croad Sheunad Softvease, 110 83 Dopositor, an thiy day of
{the * Agrecent™). ’

BENEFICMARY INFORMATION:
+Ih contaed person wall receine ALE depotil 8nd wpdie deumil natificaion s
O Cheed hwae if doere in w aliomady contact parson o listdhem on the Baek oF thix Gorm,

Campany! Comact:
Tille: Email:
St Address: CigySzir
Fosial {“ode. Couniry:

. '!'cl a: ) Fox#:

Nt Address:
Pevta} Coe:
Te 4 . ; T
PLEASK 1IST WHIE H SOFTWARE PAU KAGES) THIS BENEFICIARY [5 ENTITLED;

= = ' T
uther foet vt Exhibis "C Fue Schalule).

Invoiges Coytee) {Ruquiredi:
Conat Jr
E"c“ﬁgfs‘aﬁ-'

Countys:
Fmait

Please retura Ihis faem, complecen snd dgmad 1o
INNOVASAFE, INC.

25850 AVENL'E KEARNY.SULITE 108
VALENCEIA, C4 HIR-1285 .

15244 R € 2002 Enmova S, Ihe, Al Rigghis Reusvgd
AvcordX 2156
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Miami-Dade County, Florida

S va,:
Advysai 1256

punnc
STUEDULE OF FUES
TNV ASAFL ACTONST #2256
Arcuomt initinlizaxion Fex jone-time payesan b3l
Phay vl with Initid deyurd of thiee (3
products
Lees e ARRLASOMb futrytion
Por Pradoce - IFRLL
LpdawsReplacements pec proshuct per your IR
*ruilimund Kyndatey for Hic LT, of e agvicment
Jor By fires prexient,
Additiema! | pdatcReplmroeni Fre iz

Optionsl) Ouy Tiove Payment Per Frodec) J—
For Lnlimited Xipdnisw/Replacementy for
tit LIFE of the sgredmeat.
Annni Bewefciary Fes

= Ror Becfichury pev vexr s$198
Tchaical Yerificatian Fevy

»  Limited Degesir
Verificmion ) LDV} 5o Fre

= Cottyprohenaive Dopoed
Vexification (4 12v) Quote oaly

Kl Fee
= e relmse roguest e

All Foea Ane Payable in LIS Dollars unless othersise agoeed (o in wriking.

2 2KM InmovaBate, bic. AT Rights Rocrvad

Poge t5c8'3$ /M

758
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Miami-Dade County, Florida Contract No. RFP766
EXHIBIT B

BENEFICIARY ENROLLMENT FORM
INNOVASAFE ACCOUNT # 2256

This form can be completed online. Go to http://www.InnovaSafe.com/ExhibitB.html

The undersigned Beneficiary hereby acknowledges, accepts, and agrees to be bound by the terms of the above-referenced Software
Source Code Escrow Agreement by and between InnovaSafe, Inc., a California corporation, as Intellectual Property Escrow Agent and
EnergyCAP, Inc. as Depositor, on this day of , 201_ (the "Agreement™).

BENEFICIARY INFORMATION:
*This contact person will receive ALL deposit and update deposit notifications.
if there 1s an alternate contact person and list them on the back of thls f Tm.

i Contact
| Email:
[ City/State:

I Tel#

Signature (Required):

DEPOSITOR INFORMATION:

—_ [ComctJohnCHemz

I Email: sales@energycap com

___}j City/State: State College, PA

| Country:USA
[ Fax #.719-623-0577

PLEASE LIST WHICH SOFTW ARE PACKAGE(S) THIS BENEFICTARY IS ENTITLED

| Company: EnergyCAP, Inc

tor of Sales

EnergyCAP Enterprise
Party responsible for annual Beneficiary fee or other fees Beneficiary Depositor
(see Exhibit "C" Fee Schedule). (Amount) (Amount)

-- $295

Invoicing Contact :

[ Contact: EnergyCAP, Ino (sameasabove) | SL. Address: |
iCﬂy/State T ThostalCode:

_ i 'Email:

Please return this form, completed and signed to:

INNOVASAFE, INC.
PO BOX 800256
VALENCIA, CA 91380-0256 USA

n YO



