Memorandum Emes

Date: November 8, 2012

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

From: Carlos A. Gimenez
Mayor

Subject: Recommendation to AwardiFleet Management System

RECOMMENDATION

It is recommended that the Board of County Commissioners (Board) approve award of contract RFP775,
Fleet Management System to AssetWorks, Inc. to provide a new Fleet Management System (System)
for the internal Services Department (1ISD) Fleet Management Division (Fleet Management).

This System will replace the existing, antiquated 28-year old system, which does not provide the
informational tools necessary to properly manage a fleet as complex and diverse as that of Miami-Dade
County. The existing system is no longer supported by the original manufacturer and developer,
remains largely paper-based, is dependent on extensive manual data input, is not fully integrated with
internal and external systems utilized by Fleet Management, and lacks management and planning tools
customary to a modern fleet operation. As of the end of June 2012, Fleet Management tracked (for
maintenance and/or fueling services) 7,623 light vehicles, 3,070 heavy on-road equipment, and 354 off-
road and construction equipment assigned to various County departments. In addition, Fleet
Management also tracks fueling provided to over 1,800 vehicles that belong to external agencies,
including the City of Miami. All County vehicles, utilized by multiple departments, are at various stages
of their useful life and have different maintenance requirements; further necessitating a new System.

The new System will be configured to provide automated monitoring and management of key fleet
business processes such as vehicle acquisitions and replacement planning, motor pool management,
repair orders, preventative maintenance, parts inventory, fueling and billing. As an example, the new
System has its own replacement planning module which will assist Fleet Management in determining the
optimal vehicle replacement timing taking into account critical factors such as the vehicle’s current
operating condition, life to date repairs, and mileage as well as the current procurement purchase
timeline. Also, the automation of the other capabilities mentioned above will lead to better management
and control of all aspects of our fleet operation, including minimization of human error due to extensive
data input, improved service and productivity, and improved shop performance. Additionally, a variety of
decision-making tools are provided in order to readily discern the best course of action to achieve
maximum savings. The selected fieet management software not only provides for the incorporation of
best practices in fleet management but also facilitates the use of common data collection to facilitate
performance comparisons with other professionai fleet management organizations.

TERM: Three years with three, two-year options-to-renew
APPROVAL TO ADVERTISE: July 29, 2011

METHOD OF AWARD: To the responsive and responsible proposer whose offer resulted in
the best value to the County.

PRIOR CONTRACT AMOUNT: None
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CONTRACT AMOUNT: $745,000, which is composed of $610,000 for the actual software
licenses, testing, implementation and training, and, $135,000 for
maintenance and support for years 2 and 3 of the initial term. If the
County chooses to exercise the three, two-year options-to-renew, the
cumulative value will be $1,132,000.

BACKGROUND

ISD Fleet Management is responsible for the acquisition, maintenance, fueling and disposal of the
County’s mobile equipment fleet, including police cars, garbage trucks, non-MDT buses and construction
equipment, which includes a loaner pool of approximately 600 vehicles. [SD Fleet Management
provides maintenance and/or fueling services for approximately 13,000 pieces of diverse equipment for
numerous County departments and various external agencies and municipalities.

A Request for Proposals was issued under full and open competition. The recommended vendor,
AssetWorks, Inc., proposed the best-value technical solution to meet the operational needs identified in
the solicitation. The contract will provide ISD with application software licenses, implementation,
configuration, testing, planning, documentation, training and post-implementation support for the system,
as well as future maintenance and support services to provide access to system updates, upgrades,
enhancements and technical assistance. The software licensing model provided by AssetWorks, inc. is
easily scalable to allow for future expansion as County needs change in the future. Additionally, the
County has the rights to the software programming code and would be able to continue to access and
utilize the software in the event of a contract default.

‘The system is specifically designed to address modern fleet operations and is capable of meeting the
operational needs of ISD without the need for extensive customization or development. It includes an
integration management tool to allow for seamless integration with muitiple existing systems, including
the Financial Accounting Management Information System (FAMIS), CASCOR Warranty Services
System, and the EJ Ward Automated Fueling system. This new System will also be able to integrate
with future County software platforms, including Enterprise Resource Planning solutions. It will also
provide extensive reporting and auditing tools to automate current manual processes. Based on the
total number of County vehicles monitored in the new System, the average cost is $68 per vehicle.
Additionally, the County's negotiation team was able to secure a reduction of $129,500 from the
proposed price. This represents the best value to the County and it is therefore in the best interest of the
County to move forward with this System.

USING/MANAGING AGENCY AND FUNDING SOURCE:
Department ' Allocation Funding Source Contract Manager
Internal Services $ 745,000 | Intemal Service Funds Glen Cleghomn

The allocation and funding sources have been reviewed and approved by the Office of Management and Budget. There is no
fiscal impact beyond what is stated in this award recommendation.

VENDOR RECOMMENDED FOR AWARD:

Awardee Address Principal
AssetWorks, Inc. - 998 Old Eagle School Road, # 1215 . ,
Wayne, PA 19087 Brian Beattie
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VENDORS NOT RECOMMENDED FOR AWARD:

Proposers

Reason for Not Recommending

Agile Assets

Chevin Fleet Solutions LLC

Electronic Data, Inc.

Faster Asset Solutions

Evaluation Score/Ranking

Maintstar, Inc.

TMW Systems, Inc.

Advoco

Cetaris Ine.

These firms offers were deemed non-responsive by the

IBM

County Attorney's Office

CONTRACT MEASURES:

LIVING WAGE:

USER ACCESS PROGRAM:

LOCAL PREFERENCE:

DUE DILIGENCE:

'DELEGATED AUTHORITY:

PROCUREMENT
CONTRACTING OFFICER:

b V.,

A Small Business Enterprise Selection Factor was applied in
accordance with the Ordinance.

The services being provided are not covered under the Living Wage
Ordinance.

The two percent User Access Program provision will apply and will be
collected on all purchases.

The Local Preference was applied in accordance with the Ordinance.

Due diligence was conducted in accordance with the Internal Services
Department’s Procurement Guidelines to determine Contractor
responsibility, including verifying corporate status and that there are no
performance or compliance issues. The lists that were referenced
include: convicted vendors, debarred vendors, delinquent contractors,
suspended vendors, and federal excluded parties. There were no
adverse findings relating to Contractor responsibility. This information
is being provided pursuant to Resolution R-187-12.

If this item is approved, the County Mayor or the County Mayor's
designee will have the authority to exercise, at their discretion, contract
modifications, subsequent options-to-renew, and extensions, and to
issue work orders, in accordance with the terms and conditions of the
contract.

Beth Goldsmith

Edward Marquez
Deputy Mayor



MEMORANDUM

(Revised)

TO: Honorable Chairman Joe A, Martinez DATE; = Yovember 8, 2012
and Members, Board of County Commissioners

G ~

FROM:  R.A. Cdevas, J1! SUBJECT: Agenda Item No, 8(F) (6)
County Attorney

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 commitiee review

Applicable legislation requires more than a majority vote (i.e,, 2/3’s ,
3/58%s , Unanimous ) to approve

\/ Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required



Approved Mayor Agenda liem No. 8(F) (6)
Veto 11-8-12

Override

RESOLUTION NO.

RESOLUTION AUTHORIZING EXECUTION OF AN
AGREEMENT IN THE AMOUNT OF §745,000, OR
$1,132,000 IF THE THREE, TWO-YEAR OPTION-TO-
RENEW  PERIODS ARE  EXERCISED, WITH
ASSETWORKS INC. TO OBTAIN A  FLEET
MANAGEMENT SYSTEM, AUTHORIZING THE COUNTY
MAYOR OR COUNTY MAYOR'S DESIGNEE TO
EXECUTE AN AGREEMENT FOR AND ON BEHALF OF
MIAMI-DADE COUNTY AND 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
CONMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board approves the
execution of an agreement in the amount of $745,000, or $1,132,000 if the three, two-
year option-to-renew periods are exercised, with AssetWorks Inc., in substantially the
form attached hereto and made a part hereof, and authorizes the County Mayor or
County Mayor's designee to execute same for and on behalf of Miami-Dade County and
to exercise any cancellation and renewal provisions and all 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 Lynda Bell

Esteban L. Bovo, Jr. Jose "Pepe” Diaz
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss
Rebeca Sosa Sen, Javier D. Souto

Xavier L. Suarez

The Chairperson thereupon declared the resolution duly passed and adopted this 8" day
of November, 2012, 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.

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

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency.

Oren Rosenthal



Memorandum %

 Date: August 15, 2011

Te: Beth Goldsmith
Department of Procurement Management

From: Daniel Frastai
Assistant County Attorney

Subject: Responsiveness of Proposals RFP 775 Fleet Management System
AssetWorks Inc '

In the attached memorandum, you have asked our office to provide a legal opinion regarding the
responsiveness of AssetWorks Inc.’s proposal to the above referenced RFP. For the reasons described
below the proposal is not responsive.

FACTS AND ANALYSIS

We rely on the information provided in the attached memorandum dated August 12, 2011 from
Beth Goldsmith to Daniel Frastai as well as the copy of RFP 775 and the proposal submitted by
AssetWorks, Inc., in response to the RFP. ‘

In the RFP proposers are instructed that they “shall not submit any information in response to
this Solicitation which the Proposer considers to be a trade secret, proprietary, or confidential.”
Furthermore, the REP states that “[iJn the event that the proposer submits information to the County in
violation of this restriction, either inadvertently or intentionally, and clearly identifies the information in
the proposal as protected or confidential, the County may, in its sole discretion... endeavor to redact and
return that informatien to the proposer as quickly as possible, and if appropriate, evaluate the balance of
the proposal.” You have indicated that AssetWorks submitted a section that was labeled as confidential.
You have also indicated that after redacting that section, the four sections which constitute the balance
of the proposal “contain all components required by the RFP for responsiveness.” If after evaluating
these four sections which constitute the balance of the proposal the proposal is responsive then the

proposal is responsive.
Daniel/Frastai : ,
- Assigtant County Attorney

N7



MIAMIDADE

Memorandum

Date: August 15, 2011

To: Beth Goldsmith
Department of Procurement Management

From; Daniel Frastai
Assistant County Attorney

Subject: Responsiveness of Proposals RFP 775 Fleet Management System
AgileAssets Inc

In the attached memorandum, you have asked our office to provide a legal opinion regarding the
responsiveness of AgileAsset Inc.’s proposal to the above referenced RFP. For the reasons described
below the proposal is not responsive. '

FACTS AND ANALYSIS

We rely on the information provided in the attached memorandum dated August 12, 2011 from
Beth Goldsmith to Daniel Frastai as well as the copy of RFP 775 and the proposal submitted by
AgileAssets, Inc., in response to the RFP. _

In the RFP proposers are instructed to include a Form A-1 with their proposal. Specifically in
that form it states that “[f]ailure to sign this solicitation where indicated below by an authorized
representative shall render the proposal nontesponsive.” However, it then states that “[tJhe County may,
however, in its sole discretion, accept any proposal that includes an executed document which
unequivocally binds the proposer to the terms of its offer.” While Agile Assets did not include an A-1
form in their proposal, they did include a signed cover letter that unequivocally binds the proposer to the
terms of its offer. The proposal clearly indicates that it is in response to the County’s RFP 775 and the
cover letter offering the proposal is signed by an authorized représentative. As a result, AgileAssets
Inc.’s proposal is responsive.

N e

Danjél Frastai
ssistant County Attorney




Memorandum Fi s

Date: August 15, 2011
To: Beth Goldsmith
Department of Procurement Management
From: Daniel Frastai
_ Assistant County Attorney 7
Subject: Responsiveness of Proposals RFP 775 Fleet Management System
Advoco

In the attached memorandum, you have asked our office to provide a legal opinion regarding the
responsiveness of Advoco’s proposal to the above referenced RFP, For the reasons described below the
proposal is not responsive.

FACTS AND ANALYSIS

We rely on the information provided in the attached memorandum dated August 12, 2011 from
Beth Goldsmith to Daniel Frastai as well as the copy of RFP 775 and the proposal submitted by Advoco
in response to the RFP.

In the RFP proposers ate instrucied that they “shall not submit any information in response to
this Solicitation which the Proposer considers to be a trade secret, proprietary, or confidential.”
Furthermore, the RFP states that “[i]n the event that the proposer submits information to the County in
violation of this restriction, either inadvertently or intentionally, and clearly identifies the information in
the proposal as protected or confidential, the County may, in its sole discretion... endeavor to redact and
return that information to the proposer as quickly as possible, and if appropriate, evaluate the balance of
the proposal.” You have indicated that Advoco submitted a section that was labeled as confidential, You

“have also indicated that after redacting that section, the four sections which constitute the balance of the
proposal “do not contain any components required by the RFP for responsiveness.” I understand that to
mean that after redacting the confidential section, an evaluation of the remaining sections would result in
an unresponsive proposal. If so then the proposal is not responsive,

t

Lgyﬁel Frastai
ssistant County Atiorney




MIAMIDADE

Memorandum

Date: August 15, 2011

To: Beth Goldsmith
Department of Procurement Management

From: ~ Daniel Frastai
Assistant County Attorney

Subjeet: Responsiveness of Proposals RFP 775 Fleet Management System -
Cetaris Inc. '

In the attached memorandum, you have asked our office to provide a legal opinion regarding the
responsiveness of Cetaris’ proposal to the above referenced RFP, For the reasons described below the
proposal is not responsive. :

FACTS AND ANALYSIS

We rely on the information provided in the attached memorandum dated August 12, 2011 from
Beth Goldsmith to Daniel Frastai as well as the copy of RFP 775 and the proposal submitted by Cetaris,
Inc. in response to the RFP.

As part of their proposal, proposers were required to submit a price. According to the RFP, “all
pricing must include all cost elements of the Solution being proposed. In its proposal, Cetaris did not
include a price under the heading of “Table B4-Price Breakdown for Software Customization.”
- Although a per hour rate was included, there is no way of knowing what the total price being offered by
Cetaris s for software customization. As a result, Cetaris’ proposal is not responsive.

Danigl Fréstai
Asgistant County Attorney




Memorandum @
Date: August 15,2011 .

To: Beth Goldsmith
Department of Procurement Management

From: Daniel Frastai
Assistant County Attorney

Subject: Responsiveness of Proposals RFP 775 Fleet Management System
IBM

In the attached memorandum, you have asked our office to provide a legal opinion regarding the
responsiveness of IBM’s proposal to the above referenced RFP. For the reasons described below the
proposal is not responsive.

FACTS AND ANALYSIS

We rely on the information provided in the attached memorandum dated August 12, 2011 from
Beth Goldsmith to Daniel Frastai as well as the copy of RFP 775 and the proposal submitted by IBM in
response to the RFP. ,

As part of their proposal, proposers were required to submit a price. According to the RFP, the
submittal of a proposal by a Proposer will be considered by the County as constituting an offer by the
- Proposer to perform the required services at the stated prices. The proposer’s price was supposed to be
submitted in Form B-1, a copy of which was provided as part of the RFP. Although IBM did fill out and
include a list of prices in its Form B-1, it indicated in bold letters at the top of the first page of its Form
B-1 that “[t]his pricing is not a formal proposal or contract. It is a written confirmation of our
approach to assisting you with this work.” As a result, IBM’s proposal is not responsive.

\_AADP%I Ffastai
ssistant County Attorney

R/



Miami-Dade County, Florida RFP No. 775

Fleet Management System

THIS SOFTWARE LICENSE, IMPLEMENTATION, INTEGRATION, 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. 18T STREET, MIAMI,
FLORIDA 33128 (HEREINAFTER REFERRED TO AS THE "COUNTY"), AND ASSETWORKS INC., A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, HAVING ITS PRINCIPAL OFFICE
AT 998 OLD EAGLE SCHOOL ROAD, SUITE 1215, WAYNE, PA 18087 (HEREINAFTER REFERRED TO AS THE

"CONTRACTOR").
WITNESSETH:

WHEREAS, the Contractor has offered to provide a Fleet Management System, that shall conform to the
Statement of Work (Appendix A); Miami-Dade County's Request for Proposals (RFF} No. 775 and all associated addenda
and attachments, incorporated herein by reference; and the requirements of this Agreement; and,

WHERFEAS, the Contractor has submitted a written proposal dated August 5, 2011, hereinafter referred to as the
"Contractor's Proposal” which is incorporated herein by reference; and,

WHEREAS, the County desires to procure from the Contractor such Fleet Management System 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

(a) The term “Days” to mean calendar days unless otherwise specified.
{b) The term “Deliverables’ to mean the tangible work product submitted by the Contractor to the County.
{c) The term “Final Acceptance” to mean the earlier of (i} successful completion of the Hardware Functionality, Data

toad, Module Functionality, Integration, System Reliability Testing and User Acceptance Testing which demonstrate that
ali System functions are operational and perform as required by Appendix A: Statement of Work,” of this contract or (ii)
County using the system for thirty (30) days after GoLive.

] The term “Golive” or "Golive Date” fo mean the date on which the delivered System is used in a production
environment.

(e The term "County Computer Network” to mean everything associated with providing Wide Area Network services,
lLocal Area Network satvices and wireless services, inciuding all servers and applications.

)] The term “*Maintenance” to mean the product updates and product upgrades of Software provided by the
Contractor to all customers.

(o The term "Moduie” to mean a distinct component of the “Licensed Software.”

{h) The terms "Statement of Work” to mean Appendix A of this Contract, which details the work to be performed by the
Contracter or Subcontractor and related responsibilities of the County.

(i} The term "Software” shall mean the Contractor’s proprietary computér programs in machine readable object code
form and listed in Appendix A of this Contract attached hereto plus any subsequent error corrections or updates supplied to
the County by the Contractor pursuant {o this Agreement.

)] The terms “Subcontractor” or *Subconsultant” to mean any person, firm, entity or organization, other than the
employees of the Contractor, who contracts with the Contractor to furnish labor, or labor and materials, in connection with
the Work or Services to the County, whether directly or indirectly, on behalf of the Contractor,

1|Page
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Miami-Dade County, Florida RFP No. 775

(k) The term "System” to mean the total complement of hardware, software, goods and services, peripherals and all
other items, tangible and intangible, designed to operate as an integrated group.

() The tetm “Third-Party” to mean any company or subcontractor, other than the Gonfractor, who will provide
software, and/or service to County.

{m) The term “User” to mean County staff accessing the licensed software.

{m) The term “Warranty Period” to mean the period beginning with Final Acceptance of the System and continuing for
ninety (90) days.

{o) The terms "Work,” "Services,” "Program,” "Project,” or "Engagement” to mean all matters and things that will be
required to be done by the Contracter in accordance with Appendix A, “Statement of Work” of this Contract.

ARTICLE2. OQRDER OF PRECEDENGE

If there is a conflict between or among the provisions of this Agreement, the order of precedence is as follows: 1) These
terms and conditions including all aitachments, exhibits, and appendixes and any associated addenda thereof, 2)
Contractor's proposal to RFP No. 775 and any associated addenda and attachments thereof, 3} County's RFP including all
Addendums.

ARTICLE 3. GRANT OF RIGHTS

3,1 License. The Coniractor grants the County a non-exclusive, perpetual, non-transferrable license to use the Software
listed in Appendix A, “Statement of Work,” at the quantities outlined therein on County owned hardware. This license shall
include database copy or image of the Software for production purpose as outlined in Appendix A, *Statement of Work.”

3.2 Additienal Licenses. During the term of the Agreement, should the County wish to purchase additional licenses and/or
increase the quantity of the existing License from the Contractor, the fees shall be according to Appendix B “Payment
Schedule”. All additional licenses purchased shall be documented in writing by the Contractor and amended in the
Agreement.

3.3 Backup Licenses. The County may create and retain a backup instance of the Software. Backup coples are for
County use only and cannot be assigned or transferred.

ARTICLE 4. DELIVERY

4.1 Software. The Caontractor shall deliver to the County a master copy of the Software licensed hereunder in object code
form, suitable for reproduction, in electronic files only.

4.2 Documentation. The Contractor shall deliver copies of the associated Software Documentation to the County in an
electronic format,

ARTICLE 5. AGREEMENT TERM

5.1 The Agreement shall become effective on the date that is it is signed by the County or the Contractor, whichever is
fater and shall be for the duration of three (3} year(s). The County, at its sole discretion, reserves the right to exercise the
option to renew this Agreement for three (3) additional two (2) year periods.

5.2 Extension. The County also reserves the right to exercise its option to extend this Agreement for up to one hundred-
gighty (180) calendar days beyond the current Agreement period or beyond any of the renewals provided any fees
associated with such extension shall be paid by the County.

5.3 Notification. The County will notify the Contractor in writing of the extension. This Agreement may be further extended
beyond the initial one hundrad-eighty {180) calendar day extension period by mutual agreement between the County and
the Contractor, upon approval by the Beard of County Commissioners.

2|Page
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Miami-Dade County, Florida RFP No. 775

ARTICLE 8. SUPPORT AND MAINTENANCE SERVICES

8.1 Contractor Obligations.
Error Corrections and Updates. Contracter shall provide the County with support and maintenance services for the
products ficensed by the County from Contractor: The Contractor will provide the County with error corrections, bug fixes,
patches or other Lipdates to the Software jicensed hereunder in object code form to the extent available in accordance with
the Contractor's release schedule for the term of this Agreement, which shall include:
a) Provision of known error corrections by delivery of availabie patches via electronic communication and for
download via the internet.
b) Provision of available minor updates (bundling of several error corrections in one versicn) for downioad via the
Internet.
c) Provision of available medium upgrades (version with additional / enhanced functions) for download via the
Internet,
d) Provision of available major upgrades (version with substantially enhanced volume of functions),
e) Information via electronic communication {email) when new minor/medium/major updates are avallable.
f) Contractor shalt make available electronically to the County technicat literature that is considered by Contractor
to be relevant to the Software.

The support and maintenance services listed in this clause 6.1 oniy comprise the products licensed by the County. All
corrections and updates will be avaflable for download or fransmitted to the County electronicaily as mutually agreed. The
County shail be solsly responsible executing the appropriate instructions in order to transfer the corrections and updates
onto to the County's system. New products or components {"New Products”) of the Software may be issued by Contractor
from time to time. Compared to a correction or update, a New Products substantially increases its functionality and
capability. County, in its sole discretion, may elect to purchase any New Products. if County does not elect to purchase
New Products, Contractor shall continue to support the Software licensed hereunder in accordance with this Agreement.

Telephone and Email Support. For the term of this Agreement, Contractor shall provide telephone and email support from
fechnically qualified personnel to respond ta all reasonable requests from County in the following manner: Queries for
specific technical problems and failures are possible at any time. In the event that the County encounters an error andfor
malfunction (*Deviation”) in the Software, County shall communicate the circumstances and any supporting information to
Contractor. Upon receipt, Contractor will respond as follows:

Live support for technical issues is available from Contractor from 7:00 AM — 7:00 PM (ET) Monday through
Friday. At other times such personnel of Contractor are on call for emergencies.

Priority N Expected Average Expected Average
T Definition ‘ : . .
Descripticn Response Thne Resolution Time
1 hour during normal
Work untll correc
. Error or Issue that renders the Software and/for business hours, 2 ni corrected
Critical (1} N . 24 hours per day, 7
Interfaces are inoperable. hours outside of
. days per week
Business hours
Ercor-or Issue that results in g significant Work until corrected
Severe (2} impairmant of performance of the Software, and 1 business day during normal
impairs essential operations. business hours
Error or issue that has minor impact te County's
. . . Future Patch or
Minor (3) business. Errer that dees not impact normatl 5 days
Release
operation of the Software.
. Error or issue that has minimal impact or no
Minimal{4} . . nin! A 30 days Future Release
impact on County's business,

6.2 County Obligations.
Access. The County shailt provide appropriate remote access where Contractor may, with the permlss:on of the County,
use for the purpose of remote diagnostics and support of the Software.

Proper tise:

J|Page
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MIAMi - DADE ’
Miami-Dade County, Florida RFP No, 775

a. The County agrees that all reasonable effort shall be taken to ensure that neither the Software nor data files are
misused.

b. In the event that the County or its agents misuses the Software or data files, including, but not limited to,
inserting, updating, deleting or otherwise modifying data through a means other than the Software. Although
Contractor is not obligated to correct such misuse, if mutually agreed, Contractor may attempt to correct the
situation, if possible, at County's expense.

¢. In the event that diagnostic assistance is provided by Gontractor, which, in the reasonable opinion of Contractor
and the County, relates to problems not caused by a deviation in the Software, such assistance shall be at the
County's expense.

ARTICLE7. SOFTWARE MODIFICATIONS

7.1 Software Enhancements or Modifications. The County may, from time to time, request that the Contractor incorporate
certain features, enhancements or modifications into the licensed Software specifically to meet the needs of the County.
Such features, enhancements or madification shall be known as "Developed Works." Upon the County's requast for such
enhancements/modifications, the Contractor (if it agrees) shall prepare a Statement of Work ("SOW") for the specific
Project that shall define in detail the Services to be performed and/or Developed Works to be provided. The Contractor
shail submit a cost proposal including all costs pertaining to furnishing the County with the enhancements/modifications.
As mutually agreed, the Contractor shall provide the requested Developed Works, including all relevant source code to
allow the County to support the system enhancements/modifications. The County shall not sell, rent, lease, loan or
distribute such Developed Works. Developed Works shall remain the sole property of the Contractor.

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, propased 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. Notwithstanding the foregoing, performance of any such modifications shall not compromise
the Contractor's warranty obligations. Nothing contained herein shall obligate Contractor to modify the product until a
mutually agreed Statement of Work is executed by both parties. Any software enhancement or modification requested by
County must be mutually agreed upon.

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 Licensed Software, and
any and all Documentation relating to the Licensed Software and or enhancements/mediication thereto.

ARTICLE 8. FUNCTIONALLY EQUIVALENT SOFTWARE

For as long as the County remains current on maintenance and support fees for the Licensed Software, 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,
"Statement of Work” or any amendment thereto, and as iong as the County is current on Support, Contractor shalf 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 Licensed Software current
on Support, which shall replace the previous version and perform the functions described in Appendix A, "Statement of
Work” 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 License Software being used by the
County, Contractor shall only provide any new version of the License Software if the County is current on Support and
there are no outstanding account receivables and the new License Software is generally made available to all Contractor's
customers current on Support. Any License Software that includes additional functionality or modules that the County
wishes to use may require additional fees which fees shall be mutually agreed upon in writing by the parties herein.

In the event of a conflict between this Article 8 and any other Articles contained within this Agreement, this Article 8 will
prevail.
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ARTICLE9. FEES AND PAYMENT

9.1 License and Service Fees. In consideration of the license rights granted in this Agreement, the County shall pay the
Software License Fees as set forth on Appendix B "Payment Schedule” attached hereto. In consideration for the
implementation services and maintenance, the County shall pay the fees set forth in Appendix B “Payment Schedule”. The
County shall have no obligation to pay the Contractor or any additional sum in excess of these amounts, except for a
change andfor modification to the Agreement, which is approved and executed in writing by the County and the Contractor.
All Services undertaken by the Contractor or before County’s approval of this Agreement shall be at the Contractor’s risk
and expense

9.2 Maintenance and Support Fees. Any and all support and maintenance services under this Agreement shall be
compensated for by means of an annual flat rate. The fees are due for payment annually in advance upon invoicing by
Contractor as set forth in Appendix B, "Payment Schedule,” in the event the County acquires Software licenses in addition
to that indicated in Appendix A from Contractor (the "Additional Software"), the Maintenance and Support set forth in Article
6 shall be extended to cover the Additional Software, and the County shall pay an additional annual Maintenance fee in an
amount equal to twenty percent (20%) of the then current license fee for the Additional Software starting with the next
renewal date unless otherwise agreed by the parties in writing.

9.3 Travel. With respect to travel costs and travel related expenses, the Contractor agrees to adhere to CH. 112.081 of the
Florida Statutes as they pertain fo out-of-pocket expenses including employee lodging, transportation, per diem, and ail
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.

9.4 Fixed Pricing. Prices shall remain firm and fixed for the term of the Agreement, including any option or extension
periods; however, the Contractor may offer incentive discounts to the County at any time during the Agreement term,
including any renewal or extension thereof.

9.4 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 unigue invoice number
assigned by the Contractor. It Is the policy of Miami-Dade County that payment for alt purchases by County agencies shall
be made in a timely manner and that interest payments be made on late payments. In accordance with Forida 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. Further, proceedings fo resolve disputes for payment of obligations shail be
concluded by final written decision of the County Mayor, or his or her designee(s), not later than sixty (60) days after the
date on which the proper invoice was received by the County.

Invoices and associated back-up documentation shall be submitted in duplicate by the Contractor fo the County as foliows:
Miami-Dade County
internal Services Department
111 N.W. 1* Street, 16" Floor
Miami, FL 33128 '
Attention: Olga Diaz
The County may at any time designate a different address and/or contact person by giving written notice to the other party.

ARTICLE 10. PROTECTION OF SOFTWARE

10.1 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
distlosure- or unauthorized use and may also constitute or contain information or materials which the County has
developed at its own expeanse, the disclosure of which could harm the County's proprietary interest therein,

10.2 Proprietary Rights. The Contractor hereby acknowledges and agrees that the County retains all rights, title and
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interests in and to ali 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.

Except as otherwise provided in Appendix A, "Statement of Work”, the Contractor hereunder shall retain all proprietary
rights in and to all Licensed Software provided hereunder.

10.3 No Reverse Engineering. The County agrees not to modify, reverse engineer, disassemble, or decompile the
Software, or any portion thereof.

10.4 Ownership, County further acknowledges that all copies of the Software in any form provided by the Contractor are
the sole property of the Contractor or its licensors. The County shall not have any right, titte, or interest to any such
Software or coples thereof except as provided in this Agreement, and further shail secure and protect all Software and
Documentation consistent with maintenance of Contractor's proprietary rights therein.

ARTICLE 11. CONFIDENTIALITY

11.1 As a political subdivision of the State of Florida, Miami-Dade County is subject to Flerida’s Public Records Law,
Section 119 if the Florida Statutes. Notwithstanding anything else in this Article to the centrary, the Couniy's compliance
with, or good faith attempt to comply with the requirements of Chapter 119 of Florida Statute shall not be considered
breach of this Agreement, '

a) Materials, data, transactions of afl forms, financial information, documentation, inventions, designs and methods
obtained from the County in connection with the Services performed under this Agreement or which the County
holds the proprietary rights, may constitute Confidential Information and may not, without the prior written consent of
the County, be used by the Contractor or its employees, agents, subconsultants or suppliers for any purpose other
than for the benefit of the County, unless required by law.

b) In addition to the foregoing, all County employee information and County financial information may be
considered confidential information and shall be subject to all the requirements stated herein. Neither the Contractor
nor its employees, agents, subconsultants or suppliers may sell, fransfer, publish, disclose, display, ficense or
otherwise make avaiiable to others any part of such Confidential Information without the prior written consent of the
County. Additionally, the Contractor expressly agrees to be bound by and to defend, indemnify and hold harmless
the County, and their officers and employees from the breach of any federal, state or local law in regard to the
privacy of individuals. ‘

11.2 Maintenance of Confidential Information. The Contractor shall advise each of its employees, agents, subconsultants
and suppliers who may be exposed to such Confidential Information of their obligation to keep such information confidential
and shali 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 subconsultants 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.

11.3 Injunctive Relief. 1t 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 turn over to the County all such Confidential information existing in tangible form, and no copies thereof shall
he refained by the Contractor or its employees, agents, subconsultants or suppliers without the prior written consent of the
County.

11.4 Survival. Licensee's obligations under this Article 11 will survive the termination of this Agreement or of any license
granted under this Agreement for whatever reason

ARTICLE12. INSURANCE AND INDEMNIFICATION

Provider shafi indemnify and hold harmiess the County and its officers, employees, agents and instrumentalities from
claims, demands, suits, causes of actions or proceedings for personal injury, death, property damage or infringement
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arising directly out of the acts or omissions of Contractor its employees, agents, servants, partners principals or
subcontractors which may be brought against the County or its officers, employees, agents or instrumentalities. Contractor
shall 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 applicabie, including appellate proceedings, and shali pay all costs,
judgments, and attorney’s fees which may issue thergon. Contractors 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 Contractor shall furnish to the Vendor Assistance Section, Department of Procurement Management, Administration
Division, 111 NW 1st Street, Suite 1300, Miami, Florida33128, Cettificate(s) of Insurance which indicate that insurance
coverage has been obtained which meets the requirements as outlined below:

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 covering all owned (if any), 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:
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 edition of Best's Insurance Guide, published by A.M. Bast 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 Companies 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 nofice to
the certificate holder,

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

CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
111 NW 1% STREET
SUITE 2340
MIAMI, FL33128

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

Award of this Contract is contingent upon the receipt of the insurance documents, as required, within fifteen (15} calendar
days after County notification to Contractor to comply before the award is made. If the insurance certificate is received
within the specified time frame but not in the manner prescribed in this Agreement, the Contractor shall be verbaily notified
of such deficiency and shall have an additional five (5) calendar days to submit a corrected certificate to the County. if the
Contractor fails to submit the required insurance documents in the manner prescribed in this Agreement within twenty {(20)
calendar days after County notification to comply, the Contractor shall be in default of the contractual terms and conditions
and award of the Contract will be rescinded, uniess such time frame for submission has been extended by the County.

The Contractor shall be responsible for assuring that the insurance certificates required in conjunction with this Section
remain in force for the duration of the contractual period of the Contract, including any and all option years or extension
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periods that may be granted by the County. I insurance certificates are schaduled to expire during the confractual period,
the Contractor shall be responsible for submitting new or renewed Iinsurance certificates to the County at 2 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 herein; provided, however, that this
suspended period daes not exceed thirty (30) calendar days. Thereafter, the County may, at its sole discretion, terminate

this contract.

ARTICLE 13. NOTICES
Al notices required or permitted under this Agreement shall be in writing and shafl be deemed sufficiently served if

delivered by Registered or Certified Mail, with return receipt requested; or delivered personally; or delivered via 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-DadeCounty

Internal Services Department
111 NW. 1% Street, 24" Floor
Miami, FL 33128

Attention:  Glen Cleghorn
Phone: (305) 375-1520
E-mail: clegg@miamidade.goy

and to the Contract Manager:

Miami-Dade County

Internal Services Department
111 N.W. 1 Street, Suite 1300
Miami, FL33128-1974

Attention: Beth Goldsmith

Phone: {305) 375- 4417
Fax: (305) 375- 5688
E-mail: bgoldsm@miamidade.gov

{2} Yo the Contractor

AssetWorks Inc.
998 Old Eagle School Road, Suite 4215
Wayne, PA 19087

Attention: President
Phone: 610.687.9202
Fax: 810.971.9447

E-mail; jchn.hings@assetworks.com

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 shali be deemed given upon receipt by the addressee.

ARTICLE 14. NONASSIGNABILITY

The Contractor shall not assign, transfer, convey or otherwise dispose of this Agreement, inciuding its rights, title or interest
in or to the same or any part thereof without the prior written consent of the County. This Agreement shall be binding upon
the respective successors and assigns of the parties to this Agreement.
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ARTICLE 15. INSPECTOR GENERAL REVIEWS

15.1 Independent Private Sector Inspector General Reviews, Pursuant to Miami-Dade County Administrative Order 3-20,
the County has the right to retain the services of an Independent Private Sector Inspector General (hereinafter "IPSIG™),
whenever the County deems it appropriate to do so. Upon written notice from the County, the Contractor shall make
available to the IPSIG retained by the County, all requested records and documentation perlaining to this Agreement for
inspection and reproduction. The County shall be responsible for the payment of these IPSIG services, and under no
circumstance shall the Contractor's prices and any changes thereto approved by the County, be inclusive of any charges
relating to these IPSIG services. The terms of this provision herein, apply to the Contractor, its officers, agents,
employees, subconsultants and assignees. Nothing contained in this provision shall impait any independent right of the
County to conduct an audif or investigate the operations, activities and performance of the Contracior in connection with
this Agreement. The terms of this Article shall not impose any liability on the County by the Contractor or any third party.

15.2 Miami-Dade County Inspector General Review. According to Section 2-1076 of the Code of Miami-Dade County, as
amended by Ordinance No. 99-63, Miami-Dade County has established the Office of the Inspector General which may, on
a random basis, perform audits on all County Agreements, throughout the duration of said Agreements, except as
otherwise provided below. The cost of the audit for this Agreement shall be one quarter (1/4) of one (1) percent of the total
Agreement amount which cost shall be included in the total Agreement amount, The audit cost will be deducted by the
County from progress payments to the Contractor. The audit cost shall also be included in all change orders and alt
Agreement renewals and extensions.

15.3 Exception. The above application of one quarter (1/4} of one percent fee assessment shall not apply to the foliowing
Agreements: (a) IPSIG Agreements; (b) Agreements for legal services; (c) Agreements for financial advisory services; (d)
auditing Agreements; (e) facility rentals and lease agreements; (f) concessions and other rental agreements; (g) insurance
Agreements; (h) revenue-generating Agreements; (I} Agreements where an IPSIG is assigned at the time the Agreement is
approved by the Commission; (i) professional service agreements under $1,000; (k) management agreements; (I} small
purchase orders as defined in Miami-Dade County Administrative Order 3-2; (m) federal, state and local government-
funded grants; and (n) interlocat agreements. Notwithstanding the foregoing, the Miami-Dade County Board of County
Commissioners may authorize the inclusion of the fee assessment of one quarter (1/4) of one percent in any exempted
Agreement at the time of award

15.4 Inspector General Powers, Nothing contained above shall in any way limit the powers of the Inspector General to
perform audits on all Gounty Agreements including, but not limited to, those Agreements specifically exempted above. The
Miami-Dade County Inspector General is authorized and empowered to review past, present and proposed County and
Public Health Trust Agreements, transactions, accounts, records and programs, In addition, the Inspector General has the
power to subpoena witnesses, administer oaths, require the production of records and monitor existing projects and
programs. Monitoring of an existing project or program may include a report concerning whether the project is on time,
within budget and in conformance with plans, specifications and applicable law. The Inspector General is empowered to
analyze the necessity of and reasonableness of proposed change orders to the Agreement. The Inspector General is
empowered to retain the services of independent private sector inspectors general (IPSIG) to audit, investigate, monitor,
oversee, inspect and review operations, activities, performance and procurement process, including but not limited to
project design, specifications, proposal submittals, activities of the Contractor, its officers, agents and employees,
lobbyists, County staff and elected officials to ensure compliance with Agreement specifications and to detect fraud and
corruption.

a) Upon written notice to the Contractor from the Inspector General or IPSIG retained by the Inspector General, the
Contractor shall make all requested records and documents available to the Inspector Generai or IPSIG for inspection and
copying. The Inspector General and IPSIG shall have the right to inspect and copy all documents and records in the
Contractor's possession, custody or control which, in the Inspector General's or IPSIG's sole judgment, pertain to
performance of the Agreement, including, but not limited to original estimate files, change order estimate files, worksheets,
proposals and agreements form and which successful and unsuccessful subcontractors and suppliers, all project-related
correspondence, memoranda, instructions, financial docurnents, construction documents, proposal and Agreement
documents, back-charge documents, all documents and records which involve cash, trade or volume discounts, insurance
proceeds, rebates, or dividends received, payrolt and personnel records, and supporting documentation for the aforesaid
documents and records.
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ARTICLE 16. CQUNTY USER ACCESS PROGRAM (UAP)

16.1 User Access Fee. Pursuant to Miami-Dade County Budget Ordinance No. 03-192, this Agreement is subject to a user
access fee under the County User Access Program (UAP) in the amount of two percent (2%). All sales resulting from this
Agreement, or any Agreement resulting from this solicitation and the utilization of the County Agreement price and the
terms and conditions identified herein, are subject to the fwo percent (2%) UAP. This fee applies to all Agreement usage
whether by County Departments or by any other governmental, quasi-governmental or not-for-profit entity.

The Contractor providing goods or services under this Agreement shall invoice the Agreement price and shall accept as
payment thereof the Agreement price less the 2% UAP as full and complete payment for the goods andfor services
specified on the invoice. The County shall retain the 2% UAP for use by the County to help defray the cost of the
procurement program. Vendor participation in this invoice reduction portion of the UAP is mandatory.

16.2 Joint Purchase. Only those entities that have been approved by the County for participation in the County's Joint
Purchase and Entity Revenue Sharing Agreement are eligible to utilize or receive County Agreement pricing and terms and
conditicns. The County will provide to approved entities a UAP Participant Validation Number. The Contractor must obtain
the participation number from the entity prior to filling any order placed pursuant to this section. Contractor participation in
this joint purchase portion of the UAP, however, is voluntary. The Contractor shall notify the ordering entity, in writing,
within 3 work days of receipt of an order, of a decision to decline the arder.

For all ordering entities located outside the geographical boundaries of Miami-Dade County, the Contractor shall be entitied
to ship goods on an “FOB Destination, Prepaid and Charged Back” basis. This allowance shall only be made when
expressly authorized by a representative of the ordering entity prior to shipping the goods.

The County shal have no liability to the Contractor for the cost of any purchase made by an ordering entity under the UAP
and shall not be deemed to be a party thereto. All orders shall be placed directly by the crdering entity with the Contractor
and shall be paid by the ordering entity less the 2% UAP.

16.3 Contractor Compliance. if a Contractor fails to comply with this Article, that Contractor may be considered in default
by the County in accordance with this Agreement,

ARTICLE 17. VENDOR REGISTRATION AND FORMS/CONFLICT OF INTEREST

Vendor Registration. The Cantractor shall be a registered vendor with the County Procurement Management Division, 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 Disclostre Affidavit (Section 2-8.1 14. W-D and 8109 Forms
of the County Code} (as required by the [nternal Revenue Service}
2. Miami-Dade County Emplayment Disclosure Affidavit(Section 2.8- 15.  EEIN Number or Social Security Number
1{d}(2) of the County Code) In order to establish a file, the Contracter's Federal Emplayer [dentification
3. Miami-Dade Employment Drug-free Workplace Certification Number (FEIN) must be provided. If no FEIN exists, the Social Security
(Section 2-8.1.2(b) of the County Code) Mumber of the owner or individual must be provided. This number becomes
4, Wiami-Dade Disability and Nondfscrimination Affidavit Contractor's “County Vendor Number”. Te comply with Section 119.674{35)
(Section 2-8,1.5 of the County Code) of the Florida Statutes relating o the collection of an individual's Social
5. Miami-Dade County Debarment Disclosure Affidavit Security Number, be aware that the County requests the Social Security
(Section 10.38 of the County Code} Number for the following purposes:
6,  Miami-Dade County Vendor Obligation to County Affidavit . Identification of individual account records
{Section 2-8.1 of the County Cods} - To make payments to individuai/Contractor for goods and services
7.  Miami-Dade County Code of Business Ethics pravided to Miami-Dade County Affidavit
(Section 2-8.1(1) and 2-T1(b)(1) of the County Code through (8) and (9) of the L] Tax reporting purposes
County Gede and Section 2-11,1(e) of the County Code) . To provide a unique identifier in the vendor database that may be used
8, Miami-Dade County Famify Leave Affidavit far searching and sorling departmendai records
{Article V of Ghapter 11 of the Counly Code) 16. Office of the Inspector General
9.  Miami-Dade County Living Wage Affidavit (Section 2-1076 of the County Code}
(Section 2-8.8 of the County Code) 17. Small Business Enterprises
10. Miami-Dade County Domestic Leave and Reporting Affidavit The County endeavors to obtain the participation of all small business
(Article 8, Section 11A-60 11A-67 of the County Code) enterprises pursuant to Sections 2.8.2, 2-8.2.3 and 2-8.2.4 of the Gounty
11. Subcontracting Practices Code and Tiiie 49 of the Code of Federal Reguiations.
{Ordinance 97-35) 18. Antitrust Laws
12.  Subcontractor /Supplier Listing By acceptance of any contract, the Contractor agrees to comply with all
{Section 2-8.8 of the County Code) antitrust laws of the United States and the State of Florida

13. Environmentally Acceptable Fachaging
{Resolution R-738-92)
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Section 2-11.1(d) of Miami-Dade Gounty 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 controling financial interest, direct or indirect, with Miami-Dade County or any
person or agency acting for Miami-Dade County. Any such contract or business engagement entered in violation of this
subsection, as amended, shall be rendered voidable. For additional information, please contact the Ethics Commission
hotline at (305) 579-2593.

ARTICLE 18. 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. Gancellation will not cause any penalty or expense to the County, except as to the
portions of payments agreed upon and for which funds have been appropriated and budgeted. 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 19. GOVERNING LAW AND VENUE

This Agreement, including appendices, and afl 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. All claims, disputes, or lawsults atising out of or in connection with services provided in this
Agreement shall be conducted in the exclusive venue in a court of competent jurisdiction in Miami-Dade County, Florida.

ARTICLE 20. SEVERABILITY

If any provision of this Agreement shall be held by a court of competent jurisdiction to be illegai, invalid or unenforceable,
the remaining provisions shall remain in full force and effect.

ARTICLE 21. EMPLOYEES ARE THE RESPONSIBILITY OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at all times, employees of the Contractor under its sole direction
and not employees or agents of the County. The Contractor shall supply competent employees. Miami-Dade County may
require the Contraclor to remove an employee it deems careless, incompetent, insubordinate or otherwise objectionable
and whose continued employment on County property is not in the best interest of the County. Each employee shall have
and wear proper identification.

ARTICLE 22. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this Agreement, an independent
contractor, and not an employee, agent or servant of the County. All persons engaged in any of the work or services
performed pursuant to this Agreement shall at all times, and in all places, be subject to the Contractor's sole direction,
supervision and control. The Contractor shall exercise control over the means and manner in which it and its employees
perform the work, and in all respects the Contractor's relationship and the relationship of its employees to the County shall
be that of an independent contractor and not as employees and agents of the County.

The Contractor does not have the power or authority to bind the County in any promise, agreement or representation other
than specifically provided for in this Agreement.

ARTICLE 23. MANNER OF PERFORMANCE

a) The Contractor shall provide the implementation services more specially described in Appendix A (“Statement of
Work” described herein in a competent and professional manner in accordance with the terms and conditions of this
Agreement. 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
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employees does not require the termination or demotion of any employee by the Contractor.

b) 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 fo replace any its personnel if so directed upon reasonable request from the
County, should the County make a determination, in its sole discretion, that any individual is not performing in 2 manner
consistent with the requirements for such a position,

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

d) The Contracior 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 24. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

24.1 The Contractor hereby acknowledges that the County's Project Manager will determine in the first instance all
questions of any nature whatsoever arising out of, under, or in connection with, or in any way related to or on account of,
this Agreement including without limitations: guestions as to the value, acceptability and fitness of the Services; questions
as to either party's fulfillment of its obligations under the Contract; negligence, fraud or misrepresentation before or
subsequent to acceptance of the Proposal; questions as to the interpretation of the Statement of Work; and claims for
damages, compensation and losses,

24.2 The Contractor shalt be bound by all reasonable determinations or orders and shall promptly obey and follow every
order of the Project Manager comsistent with this Agreement, including the withdrawal or modification of any previous order
and regardless of whelher the Conlractor agrees with the Project Manager's determination or order. Where orders are
given orally, they will be issued in writing by the Project Manager as soon thereafter as is practicable.

24.3 The Contractor must, in the final instance, seek to resolve every difference concerning the Agreement with the Project
Manager. in the event that the Contractor and the Project Manager are unable to resolve their difference, the Contractor
_may initiate a dispute in accordance with the procedures set forth in this Article. Exhaustion of these procedures shall be a
condition precedent to any lawsuit permitted hereunder.

24.4 In the event of such dispute, the parties to this Agreement authorize the County Mayor designee, who may not be the
Project Manager or anyone assoclated with this Project, acting personally, to decide all questions arising cut of, under, or in
connection with, or in any way related to or on account of the Agreement (including but not limited to claims in the nature of
breach of contract, fraud or misrepresentation arising either before or subsequent to execution herecf) and the decision of
each with respect to matters within the County Mayor's purview as set forth above shall be conclusive and final, unless
review is sought in the appropriate court. . Any such dispute shall be brought, if at ali, before the County Mayor within a
reasonable time frame after the occurrence, event or act out of which the dispute arises and after unable to reach
agreement with the Project Manager. ‘

24.5 The County Mayor may base this decision on such assistance as may be desirable, including advice of experts, but in
any event shall base the decision on an independent and objective determination of whether Contractor’s performance of
any Deliverable meets the requirements of this Agreement and any specifications with respect thereto set forth herein. The
effect of any decision shall not be impaired or waived by any negotiations or setflements or offers made in connection with
the dispute, whether or not the County Mayor participated therein, or by any prior decision of others, which prior decision
shall be deemed subject to review, or by any termination or cancellation of the Agreement. All such disputes shall be
submitted in writing by the Contractor to the County Mayor for a decision, together with all evidence and other pertinent
information in regard to such questions, in order that a fair and impartial decision may be made. Whenever the County
Mayor is entitied to exercise discretion or judgment or to make a determination or form an opinion pursuant to the provisions
of this Article, such action shall be fair and impartial when exercised or taken. The County Mayor, as appropriate, shall
render a decision in writing and deliver a copy of the same to the Contractor. Except as such remedies may be limited or
waived elsewhere in the Agreement, Contractor reserves the right to pursue any remedies available under law after
receiving the County Mayor decision or a reasonable time after the Contracter has submitted the dispute to the County
Mayor in writing and the County Mayor has failed to render a decision.
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ARTICLE 25. MUTUAL OBLIGATIONS

25.1 This Agreement, including attachments and appendixes to the Agreement, shall constitute the entire Agreement
between the parties with respect hereto and supersedes all previous communications and representations or agreements,
whether written or oral, with respect to the subject matter hereto unless acknowledged in writing by the duly authorized
representatives of both parties.

25.2 Nothing in this Agreement shail be construed for the benefit, intended or otherwise, of any third party that is not a
parent or subsidiary of a party or otherwise related (by virtue of ownership control or statutory control} to a party.

25 3 In those situations where this Agreement imposes an indemnity obligation on the Contractor, the County may, at its
expense, elect to participate in the defense if the County should so choose. Furthermore, the County may at s own
expense defend or seftle any such claims if the Contractor fails to diligently defend such claims, and thereafter seek
indemnity for costs from the Contractor.

ARTICLE 26. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain, complete and accurate
records to substantiate compliance with the requirements set forth in the Scope of Services. The Contractor and iis
subcontractors and suppliers, shall retain such records, and all other documents relevant to the Services furnished under
this Agreement for a period of three (3} years from the expiration date of this Agreement and any extension thereof.

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 to examine and reproduce
any of the Contractor's books, documents, papers and records and of its subcontractors and suppliers which apply to all
mafters of the County. Such records shall subsequently conform to Generally Accepted Accounting Principles
requirements, as applicable, and shall only address those transactions refated to this Agreement.

Pursuant to 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 28. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnel for the key personnel identified by the Contractor's Proposal, the
Contractor must notify the County in writing and request written approval for the substitution at least ten (10) business days
prior to effecting such substitution.

ARTICLE 29. SUBCONTRACTUAL RELATIONS

29.1 If the Contractor will cause any part of this Agreement to be performed by a Subcontractor, the provisions of this
Contract wilt apply to such Subcontractor and its officers, agents and employees in ail respects as if it and they were
employees of the Contractor; and the Contractor will not be in any manner thereby discharged from its abligations and
liabilities hereunder, but will be liable hereunder for all acts and negligence of the Subcontractor, its officers, agents, and
employees, as if they were employees of the Contractor. The services performed by the Subcontractor will be subject to the
provisions hereof as if performed directly by the Contractor.

26.2 The Contractor, before making any subcontract for any portion of the services, will state in writing to the County the
name of the proposed Subcontractor, the portion of the Services which the Subcontractor is to do, the place of business of
such Subcontractor, and such other information as the County may require. The County will have the right to require the
Contractor not to award any subcontract to a person, firm or corporation disapproved by the County.

29.3 Before entering into any subcontract hereunder, the Contractor will inform the Subcontractor fully and completely of all
provisions and requirements of this Agreement relating either directly or indirectly to the Services to be performed. Such
Services performed by such Subcontractor will strictly comply with the requirements of this Contract.
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29.4 In order to qualify as a Subcontractor satisfactory to the County, in addition to the other requirements herein provided,
the Subcontractor must be prepared to prove to the satisfaction of the County that it has the necessary facilities, skill and
experience, and ample financial resources to perform the Services in a satisfactery manner. To be considerad skilled and
experienced, the Subcontractor must show to the satisfaction of the County that it has satisfactorily performed services of
the same general type which is required to be performed under this Agreement.

29.5 The County shall have the right to withdraw its consent to a subcontract if it appears to the County that the subcontract
will delay, prevent, or otherwise impair the performance of the Contracter's obligations under this Agreement. Al
Subcontractors are required to protect the confidentiality of the County's and County's proprietary and confidential
information. Contractor shall furnish to the County copies of all subcontracts betwsen Contractor and Subcontractors and
suppliers hereunder. Within each such subcontract, there shall be a clause for the benefit of the County permitting the
County to request completion of performance by the Subcontractor of its obligations under the subcontract, in the event the
County finds the Contractor in breach of its obligations, the option to pay the Subcontractor directly for the performance by
such subcontractor. Notwithstanding, the foregoing shail neither convey nor imply any obligation or liability on the part of
the County to any subcontracter hereunder as more fully described herein.

ARTICLE 30. TERMINATION FOR CONVENIENCE AND SUSPENSION OF WORK

30.1 The County may terminate this Agreement if an individual or corporation or other entity attempts to meet its contractual
obligation with the County through fraud, misrepresentation or material misstatement.

30.2 The County may, as a further sanction, terminate or cancel any other contract(s) that such individual or corporation or
other entity has with the County and that such individual, corporation or other entity shall be responsible for all direct and
indirect costs associated with termination under 30.1 or cancellation, including attorney's fees.

30.3 The foregeing notwithstanding, any individual, corporation or other entity which altempts to meet its contractual
obligations with the County 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.

In addition to cancellation or termination 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:

30.4 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"};

ii. take such action as may be necessary for the protection and preservation of the County's materials and
property;

iii. cancel orders;
iv. assign to the County and deliver to any location designated by the County any noncancelable orders for
Daliverables that are not capable of use except in the performance of this Agreement and has been specifically
deveioped for the sole purpose of this Agreement and not incorporated in the Services;
v. take no action which will increase the amounts payable by the County under this Agreement; and
30.5 in the event that the County exercises its right to terminate this Agresment pursuant to this Article the Contractor will
be compensated as stated in the payment Articles, herein, for the:
i, portion of the Services completed in accordance with the Agreement up to the Effective Termination Date; and

ii. noncancelable Deliverables that are not capable of use except in the performance of this Agreement and has
been specifically developed for the sole purpose of this Agreement but not incorporated in the Services.

30.6 All compensation pursuant to this Article are subject to audit.
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ARTICLE 31. EVENT OF DEFAULT

31.1 An Event of Defauit shall mean a breach of this Agreement by either parly. Without limiting the generality of the
foregoing and in addition to those instances referred to herein as a breach, an Event of Default by Contractor, shall include

the following:
i. the Contractor has not delivered Deliverables on a timely basis;

ii. the Contractor has refused or failled, except in case for which an extension of time is provided, to supply enough
properly skilled Staff Personnel;

i, the Contractor has failed to make prompt payment to subcontractors or suppliers for any Services;

iv. the Contractor has become insolvent (other than as interdicted by the bankrupicy laws), or has assigned the

proceeds received for the benefit of the Conlractor's creditors, or the Contractor has taken advantage of any

insolvency statute or debtor/creditor taw or if the Contractor's affairs have been put in the hands of a receiver;

v, the Coniractor has failed to obtain the approval of the County where required by this Agreement;

vi.  the Contractor has failed to provide "adequate assurances” as reguired under subsection "b" below;

vii. the Contractor has failed in the representation of any warranties stated herein.
31.2 When, in the opinion of the County, reasonable grounds for uncertainty exist with respect to the Contractor's ability to
perform the Services or any portion thereof, the County may request that the Contractor, within the time frame set forth in
the County's request, provide adequate assurances to the County, in wiiting, of the Contractor's ability to perform in
accordance with terms of this Agreement. Untii the County receives such assurances the County may request an
adjusiment to the compensation received by the Contractor for portions of the Services which the Contractor has not

performed. In the event that the Contractor fails to provide to the County the requested assurances within the prescribed
time frame, the County may:

i. treat such failure as a repudiation of this Agreement;

ii. resort to any remedy for breach provided herein or at law, including but not limited to, taking over the
performance of the Services or any part thereof either by itself or through others.

31.3 In the event the County shall terminate this Agreement for default, the County or its designated representatives, may
immediately take possession of all applicable equipment, materials, products, documentation, reports and data.

ARTICLE 32. NOTICE OF DEFAULT - OPPORTUNITY TO CURE /TERMINATION

If an Event of Default occurs by one party, in the determination of other party, the non-defaulting party shall so notify the
defaulting party ("Default Notice"), specifying the basis for such default, and advising the defaulting party that such default
must be cured within thirty (30) day period or immediately if required or this Agreement may be terminated. If the defaulting
party fails to rectify the default within a thirty (30) day period, the nondefaulting party may grant an additional period of such
duration as the that party shall deem appropriate without waiver of any rights hereunder, so long as the defaulting party has
commenced curing such default and is effectuating a cure with diligence and continuity during such thirty (30} day period or
any other period which the nondefaulting party prescribes. The default notice shall specify the date the Contractor shall
discontinue the Services upon the Termination Date,

ARTICLE 33. REMEDIES IN THE EVENT OF DEFAULT.

if an Event of Default occurs, the defaulting party shall be liable for direct damages resuiting from the default.

The County may also bring any suit or proceeding for specific performance or for an injunction. The parties shall have alt
rights and remedies at law and in equity.
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ARTICLE 34. PATENT AND COPYRIGHT INDEMNIFICATION

a)The Contractor warrants that all Deliverables furnished hereunder, including but not limited to: equipment programs,
documentation, software, analyses, applications, methods, ways, processes, and the like, do not infringe upon or violate any
patent, copyrights, service marks, trade secret, or any other third party proprietary rights.

byThe Contractor shall be liable and responsible for any and all claims made against the County for infrmgement 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 furnished
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.

c)in the event any Deliverable or anything provided to the County hersunder, 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 madify, the alleged infringing tem(s) af its own expense,
without impairing in any respect the functionality or performance of the item(s), or {iiy procure for the County, at the
Contractor's expense, the rights provided under this Agreement to use the item(s).

d)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 ail 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 Wark or be unlawful,

e)The Contractor shall not infringe any copyright, trademark, service mark, trade secrets, patent rights, or other intellectual
property rights in the performance of the Work.

ARTICLE 35. PROJECTS AND SERVICES

The parties anticipate that from time to time they will be in contact regarding the County’s needs for assistance on clearly
defined Projects (“Projects”) in the areas of business strategy, business integration, business process improvement,
training, management development, project management, computer programming, syslems integration, data processing,
software development and other specific activities related to improving the County’s computer systems, fraining or
personnel to operate the same, creation of modification of software, and related consuiting activities ("Additional Services™).

ARTICLE 36. ADDITIONAL STATEMENTS OF WORK

Prior to the commencement of Additional Services for any Project, the County and the Contractor shall mutually agree upon
the terms and conditions required to complete a Statement of Work (“Additional SOW”) for the specific Project that shali
define in detail the Services to be performed. 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 refevant to the Project. Each SOW executed hereunder shall
autornatically incorporate the terms and conditions of this Agreement.

ARTICLE 37. REVIEWING DELIVERABLES

The Contractor agrees to submit ali Deliverables required to be submitted for review and approval by the County in
accordance with the specific requirements in the Statement of Work, and as specified herein. "Deliverables” do not include
software corrections and updates provided pursuant to Article 6. The Contractor understands that the County shall have
final approval on ail Deliverables.

In reviewing the Deliverables, the Contractor understands that the County will provide the Contractor with:
i. awritten notification of the County’s approval,

ii.  a written notification that each Deliverable is approved subject to the Contractor providing prompt correction of a
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minor deficiency, or,

ii. inthe case of a Deliverable that does not meet the requirements of the Agreement, a written notification of the
County’s disapproval. The County's disapproval notification will state with reasonable detall to sufficiently advise
the Contractor of the basis on which the Deliverable was determined to be unacceptable.

The Contractor understands that failure by the County to provide a notice of approval or disapproval within thirty days of
receipt of the Deliverable will constitute approval.

Furthermore:

For each Deliverable made hereunder, the County shail have thirty (30) business days, commencing on the first business
day after receipt by the County of the Deliverable, to determine whether the Deliverable is approved as submifted, is
approved subject to the correction by the Contractor of minor discrepancies, or whether it is unacceptable and therefore

disapproved.

Unless an extension of time has been granted by the County pursuant to Article 43, "Exiension of Time", within five (5)
business days after receipt of the County's notification of "disapproval”, the Contractor shall deliver to the County the
necessary revisions and/or modifications for a second review by the County or a plan for providing such revisions and
modifications. :

If after the second review period the Deliverable remains unacceptable for the County's approval, the County may direct the
Contractor to:

Proceed with the Work subject to the correction of all outstanding deficiencies which led to the County's determination that a
Deliverable was not acceptable for approval on or before a specific date established by the County for correcting such
deficiency or deficiencies; or,

Suspend all Work being performed in regard to the execution of the Agreement, except those services necessary for the
correction of outstanding deficiencies, until such time that all such outstanding deficiencies have been correctad by the
Contractor and resubmitted to the County for approval

" The County shall have the right to approve or accept part of any Deliverable. Any such approval shall be regarded as
partiai and conditional upon the County's approval or acceptance of all aspects of the Deliverable. The Contractor must
correct any deficiencies within the time the County specifies for such correction in the County's notice concerning a partial
approval (including approvals subject to correction of minor deficiencies) of, if no time is given, prompfly. If the County does
not subsequently approve or accept all aspects of the Deliverable, the earlier conditional acceplance or approval may, in the
sole absolute discretion of the County, be regarded as void and of no effect.

ARTICLE 38. IMPLEMENTATION SERVICES

The Contractor shall bear the risk of loss or damage to delivered Software and/or Deliverable until the time the Project
Manager certifies that the Software and/or Deliverable has stuccessfully completed the System Acceptance Test, except
joss or damage arising from the negligence or willful acts of the County.

Contractor agrees o install the Software at the County’s Information Technclogy Department's Data Facility. Contractor
agrees to commence installation of the Software according to Appendix C, "Implementation Timeline” unless a different time
for implementation is otherwise mutually agreed upon by the parties hereto. All impltementation 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 be performed outside normal business hours will be mutually
agreed by both parties. Contractor shall difigently pursue and complete such implementation services without interruption
and in accordance with Appendix C, “Implementation Timeling,” so that such Software is in good working order and ready
for use by the dates set forth in Appendix C, “Implementation Timeline” provided County has allow access to the bata
Facility. Contractor will not be responsible for delays caused by the County.

Contractor agrees to provide the services set forth in Appendix A, “Statement of Waork,” for proper implementation of the
Software and to perform its implementation obligations hereunder in an orderly, skiliful 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
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compiete Software System installation. The County shall be responsibie for resolving all disputes relating to Site access
between Contractor andfor County personnel. Contractor shall provide materials necessary to properly implement the
Software System as more specifically defined in Appendix A, "Statement of Work.” The County shall attempt to provide
reasonable working and secure storage space for the performance by Contractor of the implementation services described
herein.

Software testing shall consist of the tests described in Arficle 42 and Appendix A, "Statement of Work,” which are to be
conducted coliectively by the Contractor and the County. The purpose of these tests is 0 demonstrate operability of the
Software in conformance with the requirements of the Contract. Al tests shall be in accordance with test plans and
procedures prepared by Contractor and previously approved by the County. Contractor shall be responsible for instituting
necessary corrective measures, and for subsequently satisfactorily demonstrating and/or re-demonstrating system
performance if the Software fails to conform to the specifications outlined within this Contract, including an appendixes or
attachments, '

ARTICLE 39. SOFTWARE RELATED DOCUMENTATION

The Contractor shall provide to the County Software-related Documentation in electronic format. Such Documentation shall
consist of all standard manuals, guides, design documents and other materials that the Contractor makes generally
available to customers, in addition to customized written specifications for any interfaces or development completed
specifically for the County. The County will have the right, as part of the license granted herein, to make as many additional
copies of the Documentation as it may deem necessary for use consistence with this Agreement,

ARTICLE 40. SOFTWARE WARRANTIES

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

40.2 Limited Warranty. Contractor represents and warrants to the Cotinty that the Software, when properly instalied by the
County will perform substantially as described in Contractor's then current Documentation for such Software, and will meet
the requirements and uses as represented to County by Contractor, for a period of ninety (90) business days from the dale
of Final System Acceptance. For purpose of this provision, Documentation includes Contractor’s electronic files available to
County at Contractor's website and in the Contractor’s response to the RFP.

40.3 Limitations. Notwithstanding the warranty provisions set forth in Section 40.2 above, all of Contractor's obligations with
respect to such warranties shall be contingent on County’s use of the Software in accordance with this Agreement and in
accordance with Contractor's instructions as provided 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 which are the result of accident, abuse, misapplication, or extreme power surge.

40.4 County Remedies. If Software fails to mest the warranties requirements and Contractor falls to remedy the non-
compliance or replace the Software within thirty (30) days of written notice specifying the non-compliance or failure, County,
at its sole discretion may require Contractor to refund the amount paid by County for the Software concerned upon return of
such Software or the amount paid for the entire product, depending on the failure, to Contractor, or terminate the "Statement
of Work” and refund that portion of any fees received that correspond to such failure to perform. All replaced Software
thereof shall be returned to and become the property of Contractor. If such replacement is not so returned, County shall pay
Contractor in accordance with this Agreement. Contractor shall have no fiability under this provision after expiration of the
Warranty Period. If the County elects to have Contractor refund all or part of the fees for Software because of a breach of
warranty in this section 40, County’s damages are limited fo that refund and County shall have no further remedy or claim
against Contractor. Caunty may, at its election, not to seek a refund and shall have all rights and remedies available in this
Agreement and at law. For clarity, this provision does not apply to Services, which are warranted under Article 41.

ARTICLE 41. ADDITIONAL WARRANTIES

41.1 Services Warranty. For the warranty period, 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 manher.
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41.2 Third Party Warranty. In addition to the foregeing warranties, the Contractor hereby assigns to the County, and the
County shall have the benefit of, any and all subcontractors’ and suppliers' warranties and representations with respect to
the Software provided hereunder.

ARTICLE 42, TESTS

The Contractor shall configure and program the Software System to conform to Appendix A, "Statement of Work."The
Software and/or Deliverables will be subject to several tests, including a Final System Acceptance test as further outlined in
Appendix A, “Statement of Work”, 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 and/or Deliverables and provide Final
System Acceptance upon completion of all milestones and deliverables as outlined in Appendix B, "Payment Schedule.”
Final System Acceptance shall be subject to the time restraints established in Article 37, "Reviewing Deliverables.”

Failure of the Software andfor Deliverables to satisfy the acceptance criteria and conform to the requirements set forth in
Appendix A, “Statement of Work™ by the timeframes set forth in Appendix C, "Implementation Timeline,” may result in the
County withholding payment until satisfactory acceptance is granted to the Contractor provided the Gounty has promptly
advised Contractor of any issues.

Unless otherwise provided in a Statement of Work for Additional Services, Enhancements or Modifications, after Final
System Acceptance is granted, any modifications, fixes, enhancements, andfor new releases of the Software will be as
follows:

» Contractor's Customer Service Team will provide written notice to the County Project Manager, or his designee, of
modifications, fixes, enhancements, and/or new releases of the software available for download.

» County may test and implement at its discretion.

» Contractor will provide release notes for the modifications, fixes, enhancements, and/or new release of software.

» The updated source code for the software will be then provided to the authorized Escrow Agent.

ARTICLE 43. EXTENSION OF TIME

43.1 It the Contractor is delayed at any time hereunder due to any of the following then the affected schedule or the required
performance of Waork may be extended by the County in the reasonable exercise of its discretion far such reasonable time
as the County may determine, subject to the following conditions:

i. The cause of the delay is beyond the Contractor's control and arises without its fauit or negligence, and arises
after the execution hereof and neither was nor could have been anticipated by the Contractor by reasonable
investigation; and

ii. The completion of the Work will be actually and necessarily delayed by the causes set forth in 1" above; and

iii. The aeffect of such cause cannot be avoided or mitigated by the exercise of all reasonable precautions, efforts
and measures whether before or after the occurrence of the cause of delay; and

iv. The Contractor has provided a written request and other information to the County, as described in subsection
43.4 below. The Contractor shall specificaily state in such notice that an extension is or may be requested and
identify the cause of the delay, describing the nature and its effect on the completion of the affected portions of the
Work identified in the notice. All of the conditions of this subsection 43.1 must be met in order to be deemed an
Excusable Delay.

43.2 All references in this Article to the Contractor shall be deemed to include subcontractors and suppliers, all of whom
shall be considered as agents of the Contractor.

43.3 The peried of any exlension of time shall be only that which is necessary to make up the time actually lost. The County
reserves the right to rescind or shorten any extension previously granted if the County subsequently determines that any
information provided by the Contractor in support of its request for an extension of time was erroneous or that there has
heen a material change in the facts stated.

43.4 The County may require the Contractor to furnish such additional information or documentation, as the County shail
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reasonably deem necessary or helpful in considering a extension request. The Contractor understands an extension of time
will not be granted unless the Contractor affirmatively demonstrates to the County's reasonable satisfaction that the
circumstances shown justify such extension. :

43,5 Within ten (10) business days of its receipt of all information and documentation as may be required by the County, the
County shall advise the Contractor of its decision on such requested extension. Notwithstanding the foregoing, where it is
not reasonably practicable for the County to render its decision within such thirty (30) day period, it shall, prior to the
expiration of such period, advise the Contractor that it will require additional time and the approximate date upon which it
expects o render such decision.

43.6 Since the granting of an extension of time may materially alter the scheduling plans and other actions of the County
and since, with sufficient notice, the County might, if it should so elect, attempt to mitigate the effect of the delay for which
an extension of time might be claimed, and since mere oral notice may cause a dispute as to the existence or substance
thereof, the giving of written notice as required in subsection 43.1(iv) above shall be a condition precedent to the
Contractor's rights hereunder.

43.7 Should any person seek a restraining order, preliminary injunction or an injunction, of which the Contractor becomes
aware, which may delay the Services, the Contractor shall promptly give the County a copy of ali legal papers received or
prepared or received by the Contractor in connection with such action or proceeding.

ARTICLE 44. EXTENSION OF TIME NOT CUMULATIVE

In the event the Contractor shall be delayed concurrently by two or more of the causes identified in Article 43, "Extension of
Time" above, the Contractor shall be entitied to a separate extension of time for each one of the causes but only one period
of extension shall be granted for the delay. In addition, the Contractor shall not be entitied, by reason of a delay, to an
extension of time for the completion of the overall Work unless the overall Work is necessarily affected by the delay.
Accordingly, in the event of a delay, the Contractor shall proceed continuously and diligently with the performance of the
unaffected portions of the Work.

ARTICLE 45. NO DAMAGES FOR DELAY

The Contractor hereby agrees to make no claim for damages for delay, whether contemplated or not contemplated, in the
performance hereunder occasioned by any acts or omissicns to act of the County, or any of its representatives or cther
contractors, and agree that any such claim shall be fully compensated for by an extension of time to complete performance
of the Work, as provided for in Articles 43, "Extension of Time", Article 44, “Extension of Time Not Cumulative”, and 45 "No
Damages for Delay". Notwithstanding the foregoing, the Contractor reserves the right fo request a change order in
accordance with Article 46 for additional hours or cost incurred because of any delay not the responsibility of the Contractor.

ARTICLE 46. CHANGES AND EXTRA WORK

46.1 The Contractor may request and the County reserves the right to order changes which may result in additions to,
reductions to or deletions from the amount, type or value of the Work required by this Agreement. Any such work shall be
known as "Extra Work®. 1t is understood and agreed by the Contractor that the amount to be paid or deducted from
payment by the County for Extra Work shall be computed on the basis of the applicable rates set forth in the Price Schedule
for equivalent items as determined by the Project Manager. Extra Work so ordered must be as mutually agreed. .

46,2 No Extra Work shall be performed except pursuant to written orders of the Project Manager expressly and
unmistakably indicating his intention to treat the work described therein as Extra Work. In the absence of such an order, if
the Project Manager shall direct, order or require any work which the Contractor deems to be Extra Work, the Contractor
shall give written notice to the Project Manager stating why he/she deems such work (hereinafter "Disputed Work"} to be
Extra Work. Said notice is for the purposes of (1) affording an opportunity to Project Manager to cancel promptly such
order, direction or requirement; (2) affording an opportunity to the Project Manager to keep an accurate record of the
matertals, labor and other itemns involved; and (3) affording an opportunity to the County to take such action as it may deem
advisable in light of such disputed work,

46.3 No change in or modification, termination or discharge of this Agreement in any form whatsoever, shall be valid or
enforceable unless it is in writing and signed by the party to be charged therewith or his duly authorized representative;
provided, however, that any change in or modification, termination or discharge of this Agreement, expressly provided for in
this Agreament shall be effective as so provided. The County may only be bound hereunder by a properly authorized officer
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of the County.

46.4 In the event that the County shall order Extra Work for which there are no applicable rates set forth in the Price
Schedule for equivalent items as determined by the Project Manager, it is understood and agreed by the Contractor that the
County and the Contractor shall negotiate a mutually agreeable price fo be paid by the County for the Contractor's
performance of such Extra Work.

ARTICLE 47. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees to comply, subject to applicable professional standards, with the provisions of any and all applicable
Federal, State and the County orders, statutes, ordinances, rules and regulations which may pertain to the Services
required under this Agreement, including but not limited to:

a) Equal Employment Opportunity (EEO), in compliance with Executive Order 11246 as amended and applicable
to this Contract.

b) Miami-Dade County Florida, Department of Small Business Development Participation Provisions, as applicable
to this Contract.

¢) Environmental Protection Agency (EPA), as applicable to this Contract.

d) Miami-Dade County Code, Chapter 11A, Article 3. Al contractors and subcontractors performing work in
connection with this Contract shall provide equal oppaortunity for employment because of race, refigion, color, age,
sex, natlonal origin, sexual preference, disability or marital status. The aforesaid provision shall include, but not be
limited to, the foliowing: employment, upgrading, demotion or transfer, recruitment advertising; layoff or termination;
rates of pay or other forms of compensation; and selection for training, inciuding apprenticeship. The Contracfor
agrees to post in conspicucus place available for employees and applicants for employment, such notices as may be
required by the Dade County Fair Housing and Employment Commission, or other authority having jurisdiction over
the work setting forth the provisions of the nondiscrimination law.

g) "Conflicts of Interest" Section 2-11 of the County Code, and Ordinance 01-1 99.
f)  Miami-Dade County Code Section 10-38 "Debarment”.

g) Miami-Dade County Ordinance 99-5, codified at 11A-60 et. seq. of Miami-Dade Code pertaining to complying
with the County's Domestic Leave Ordinance.

h) Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or prosecution of false or
fraudulent claims against Miami-Dade County.

Notwithstanding any other provision of this Agreement, Contractor shall not be required pursuant o this Agreement to take
any action or abstain from taking any action if such action or abstention would, in the good faith determination of the
Contractor, constitute a vioiation of any law or regulation to which Contractor is subject, including but not limited to laws and
regulations requiring that Contractor conduct its operations in a safe and sound manner.

ARTICLE 48. NONDISCRIMINATION

During the performance of this Contract, Gontractor agrees to not discriminate against any employee or applicant for
employment because of race, refigion, color, sex, handicap, marital status, age or nationat origin, and will take affirmative
action to ensure that they are afforded equal employment opportunities without discrimination.  Such action shall be taken
with reference to, but not fimited to: recruitment, employment, termination, rates of pay or other forms of compensation, and
selection for training or retraining, including apprenticeship and on the job training.

By entering into this Contract, the Contractor attests that it is not in violation of the Americans with Disabilities Act of 1990
(and related Acts) or Miami-Dade County Resolution No. R-385-95, If the Contractor or any owner, subsidiary or other firm
affiliated with or related to the Contractor is found by the responsible enforcement agency or the County to be in violation of
the Act or the Resolution, such violation shall render this Contract void. This Contract shall be void if the Contractor submits
a false affidavit pursuant to this Resolution or the Contractor violates the Act or the Resolution during the term of this
Contract, even if the Contractor was not in violation at the time it submitted its affidavit.
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ARTICLE 48. CONFLICT OF INTEREST.

The Contractor represents that:

a) No officer, director, employee, agent, or other consultant 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 withaut 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, directer, employes,
agent or other consuitant of the County, or of the State of Flerida (including elected and appeinted members of the
legisiative and executive branches of government), or a member of the immediate family or household of any of the
aforesaid:

iy is interested on behaif 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

i 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.

] 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, nct in lieu of, all applicable laws with respect to conflict of interest,
in the avent there is a difference between the standards applicable under this Agreement and those provided by statute, the
stricter standard shaill 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 such information, and comply with the instructions Contractor receives from the Project Manager
in regard to remedying the situation.

ARTICLE 50. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Contracior 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 harmfui 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, subconiractors and suppliers will not
represent, directly or indirectly, that any product or service provided by the Contractor or such parties has bsen approved or
endorsed by the County.

ARTICLE 51. BANKRUPTCY

The County reserves the right to terminate this contract, if, during the term of any contract the Contractor has with the
County, the Contractor becomes involved as a debtor in a bankruptcy proceeding, or becomes involved I a reorganization,
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dissolution, or liquidation proceeding, or if a trustee or receiver is appointed over alt or a substantial portion of the property
of the Contractor under federal bankrupicy law or any state insclvency law.

ARTICLE 52. SOFTWARE ESCROW

The County requires that the Contractor maintain a software escrow account throughout the lift of the Agreement to 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
frusted third party fo ensure that the County wilf 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 as weil as customized deveiopment or interfaces
completed for the County. The specific provisions of such Escrow Agreement are attached hereto as Exhibit 4, "Escrow

Agreement.”

ARTICLE 53. FORCE MAJEURE

Except as otherwise expressly provided herein, neither party hereto shall be considered in default in the performance of its
obligations hereunder to the extent that such performance is prevented or delayed by any cause, existing or future, which in
not within the reascnable control of such party including, but not fimited to, acts of God or the public enemy, fires,
explosions, riots, strikes (not including strikes of the Contractor's staff personnel), terrorism or war. Notwithstanding the
foregoing, the failures of any of the Contractor's suppliers, subcontractors, or the like shall not excuse the Contractor's
performance except to the extent that such failures are due to any cause without the fault and reasonable control of such
suppliers, subcontractors, or the like including, but not limited to, acts of God or the public enemy, fires, explosions, riots,
strikes (not including strikes of the Contractor's staff personnel), terrorism or war,

ARTICLE 54, LIMITATION OF LIABILITY

Except with respect to claims arising out of Article 34, “Patent and Copyright Indemnification,” in the event of any claim
brought by either party against another hereunder, a party will be liable only for actual, direct losses or damages incurred,
limited ta the amount of the total value of this Agreement, provided, the claiming party shall be obliged to take reasonable
steps to mitigate its losses or damages.

Irrespective of the basis of the claim, neither party will be fiable for any special, punitive, exempiary, indirect, incidental or
consequential damages of any kind, including, without fimitation, lost profits or loss of data, even if it has been advised of
the possibility of such damages.

ARTICLE 55. SOLE SOURCE PROVIDER

The Contractor is the author, owner, distributor and sole source provider of fleet management software, professional
services and maintenance services for the FleetFocus™ family of products which includes FASuite, G2K, MCMS, M4 and
FlestFocus™ . Contractor is solely authorized or certified to provide this service.
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IN WITNESS WHEREOQF; the parties have executed this Agreement effective as of the Agreement date herein set
forth below.

CONTRACTOR MIAMI-DADECOUNTY

o 8l XA,
Name: é)}/]H Hines, Ii1 Name:

Title: President Title:
Date; _3-Feb-2017 Date:
Attest: g/ ﬁ / MJ Attest:
Corporate Secretary Clerk of the Board
Corporate Seal Approved as to form

and legal sufficiency
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STATEMENT OF WORK
Miami-Dad

AssetWORKS

FleetFocus™ Asset and Maintenance Management Applications
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Miami-Dade County, Florida

AssetWorks is pleased to partner with Miami-Dade County (the County} for a successful implementation of the FeetFocus™ asset and
maintenance management applications. This Statement of Wark identifies the tasks required for the implementation of the
FieetFocus™ application and is based an AssetWoarks” current understanding of the requirements and AssetWorks™ previous experience
with sinilar engagements. AssetWorks recommends the County use AssetWorks' expertise and consulting resources to ensure a
timely and cost effective implementation. AssetWorks offers a variety of services ranging from workflow re-engineering to general
business and technical consulting.

The following work pian details the effort required both from the AssetWorks Implementation Services team and the County’s Project
Team to complete a successful implementation. The services provided under this Statement of Work include project management,
system analysis, testing, training, and general consulting and implementation assistance.

Project Implementation and Training:

Project Management and Administration — AssetWorks will assign a Project Manager to assist the County with the implementation of
FleetFocus™, including conducting a project Kick-Off Meeting; developing and managing the implementation schedule; managing
AssetWorks resources and deliverables; conducting regular progress meetings; and providing regular project status reports.

Business Process Review — AssetWorks will review the County’s proposed fleet and maintenance management business process to
identify opportunities to engineer those processes to take full advantage of the functionality and capabilities of the FleetFocus™
application.  AssetWorks will also assemble the final requirements for all application functionality, including any interfaces,
enhancements and reports. AssetWorks will document and review the requirements with the County before proceeding with the
application design, setup and training.

System Setup and Configuration — AssetWorks will consuit with the County on the setup and configuration of the FleetFocus™
application 1o support the loading of the pre-production data. This task includes setting up the application’s security module, creating
user roles, and populating reference codes. The County will have principal responsibility for loading the data and setting system flags
and attributes, with direction from AssetWorks. AssetWorlks will provide the County with templates for loading unit records into the
system. AssetWorks will assist the County with the design of the user roles and work-flows during a work-flow planning workshop. The
County will have responsibility for configuring the advanced functionality needed to support the planned work flows such as defining
job schedules and standards; billing; warranty terms; motor pools and inventory reorder parameters.

Documentation — AssetWorks will provide the County with our standard documentation and training aides. The County will be
responsible for customizing standard AssetWorks documentation to be used as training guides for the County users. AssetWorks will
review completed documentation to insure the edited documents correctly support the application. In addition to the standard
documentation, AssetWorks will develop customized written specifications for any interfaces or development completed specifically
far the County. This documentation will be provided to the County in electronic format.

Application Readiness — AssetWorks will assist the County with conducting a conference room pilot implementation prior to the
production rollout of the application. This testing will focus on proving that the application has been populated and configured
correctly and is ready to deploy in accordance with specifications.

Training — AssetWaorks will provide en-going training throughout the implementation. This training will include: Key-User, Application,
and User training sessions. AssetWorks will provide on-site training te all County fleet personnel as requested in the RFP. All training

will be conducted by AssetWorks mplementation Consultants.

Production Rollout — AssetWorks will provide on-site support during the initial production roll-out for a smooth transition to the
FleetFocus™ appiication.
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Technical and Development Suppott:

Chient Hosted Software Installation —the Counly may host the FleetFocus™ application in their data center and will have responsibility
for the procurement of any needed hardware. AssetWorks will install the FleetFocus™ application in the County production and test
environments.  Installation includes the FleetFocus™ application and batch services, the Crystal Reports Server/Business Objects
Enterprise reporting environment, and the FleetFocus™ Oracle or SQL Server production and test database instances.

Data Loading — AssetWorks will provide templates and instructions for extracting and loading large volume record sets to popuiate
rmaster records and appropriate history. The County will have responsibility for populating the templates and submitting the templates
for ioading.

Interfaces - Together with the County, AssetWerks will develop specifications for any interfaces between FleetFotus™ and the County
internal and external systems. The interfaces will be development in the format required by the internal systems. Completed
interfaces wiil be delivered in a schedule maintenance release or upgrade.

Modifications and Enhancements — AssetWorks will provide custom development services on a time and materials basis. For each
enhancement, AssetWorks will prepare a detailed development specification and budget that must be approved by the County before
proceeding.

Custom Reports - AssetWorks will provide custom report services on a time and materials basis. 1t is expected during the
requirements review and the design phase that specific reporting requirements will be identified that cannot be met by an existing
standard report, dashboard, or on-ine query. For these requirements detailed development specifications and quotes will be
prepared.
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Miami-Dade County, Florida

The following Work Breakdown Structure (WBS) tasks represent those services necessary to minimally implement FleetFocus™ at a
ciient location. These services include the installation of the FleetFocus™ application and database; project management services;
basic training services; and master record data conversion. The proposed project plan assumes that AssetWorks will provide
instruction and direction to the County during the implementation with the County Project Team responsibie for conducting most of
the task work.

AssetWorks will commence the project upon receiving an executed contract from the County.

WRS 1.0 Project Start-Up

This initial project phase is about gelting the project underway by scheduling a Project Start-Up conference call. AssetWorks will
initiate the Project Stari-Up conference call with the County’s designated Project Manager to discuss how to proceed with the
implementation. Key points for this initial call include:

Introducing members of the AssetWorks and the County project teams
Scheduling of the Project Orientation

Reviewing project deliverable, terms, and conditions

Distributing the FleetFocus™ Implementation Questionnaire

AssetWorks recommends the County appoint a core project team for the implementation stage with representatives from all
functional or operational areas of the County’s business. This core group must have the authority and charter to make appropriate
decisions regarding the implementation. The core group representatives should have complete knowledge and familiarity with the
County’s operations and objectives, and will form the majority of the roll-out team later in the project. The County project team will
define their roles and responsibilities and establish project standards and controls.

Deliverable for Project Startup
s Facilitate a Project Start-Up conference call

W8S 2.0 Project Management and Oversight Services
AssetWorks will provide project management and oversight services to execute the project pian. The AssetWorks project manager will
coordinate all AssetWorks profect activities, AssetWorks will provide the following project management services:

Coordination of project rescurces and work so that milestones are met in an efficient manner; tasks will be designed so as to
reasonahly minimize implementation time and cost while taking into consideration resource and time constraints such as the County
staff availability;

Serve as the main point of contact for the County project manager;

Provide regularly scheduled updates to the work plan

AsserWorks wilt assign a senior-tevel Project Manager to provide additional subject matter expertise, monitor the project resources
and ensure quality delivery of services. This manager is the County’s first escalation point for any issues arising during the project.

The AssetWorks Project Manager will monitor the project resources to ensure guality delivery of services and that the deliverables are
completed on time and in accordance with the project requirements. The Project Manager will also be responsible for preparing
periodic billings in accordance with the payment terms laid out in the License and Professional Services agreements. The AssetWorks
Project Manager will assist the County in developing appropriate measures to determine if Deliverables have been completed in order
to facilitate Acceptance.

Deliverable for Project Management Services
» Relevant Project Status Meetings and Reports to be conducted upon mutual agreement between AssetWorks and the County.
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WBS 3.0 Project Kick-Off and Orientation Meeting

The Project Kick-Off Meeting will be orientation training for the County project team. After completing this sesslon, the project team
will have an understanding of the Implementation process and will be prepared to start collecting the data required to setup and
configure the system.

The Kick-Off Meeting is devoted to the core project team {described in detail in a later section} that is responsible for the decision-
making with regard to the FleetFocus™ system. This meeting is typically one-two days and includes detailed discussion and review of
the following topics:

FleetFocus™ systemn orientation,

Review of the Implementation Questionnaire,

Potential changes to business practices,

System Implementation Steps {Jump Start implementation document) and assignment of customer responsible tasks,
Contract deliverables,

Data loading processes,

Orientation on the FleetFocus™ system.

After a high-level review of the County's existing business practices and future process reguirements, AssetWorks will explain the
implementation steps as detailed in the Jump Start Implementation document.

The AssetWorks Project Manager will use this information to revise the project plan and assign AssetWorks and the County staffing
resources to varlous tasks in the plan. Following the Kick-off Meeting, an updated project schedule will be delivered to the County by
AssetWorks.

The County will assist in facilitating this session. The County will provide hard copies of the orientation materials for attendees, which
will include presentation materials outlining the project objectives and product information.

Deliverable for Project Team Implementation Orientation
e Project Team Orientation materials (presentation materials, approximately 30-50 slides in lengthj}
+  Kick off meeting will consist of two days of on-site meetings and discussions

WBS 4.0 Miami-Dade County Hosted Installation

Hardware Acquisition

The Caunty controls its infrastructure and technology. AssetWorks is not responsible for the purchase and installation of hardware or
database software. AssetWorks will provide a System Requirements document detailing the recommended hardware requirements
and configurations to successfully deploy the FleetFocus™ application.

AssetWorks will not be responsible for any construction or communications infrastructure. AssetWorks will not install any servers
or other hardware. The County will be responsible for purchasing ali hardware and Installing the hardware in its data center. The
County is responsible for establishing network connectivity, installation of ali firewall and network security software. The County will
be responsible for testing that the hardware is correctly installed and successfully configured on the network. AssetWorks assumes
that the County will install the servers and resolve network configuration issues that arise as a result of the server operating system
installation {in order to connect to the County wide area network}.

The County will complete appropriate configuration in accordance with Exhibit 1, “System Requirements.” The County will provide
the required ROBMS, web server {the web server must use Microsoft lIS), and other operating software (including licenses, media, and
documentation)} for this instaliation task. Ali operating systems and related software, including the relational database management
system (RDMS) — either Oracle 10g or SOL Server — not directly purchased from AssetWorks must be pre-instalied by the County prior
to the installation of FleetFocus.

AssetWorks will install the database instances, The fleetFocus™ instance can be installed along existing database instances if the
County has the appropriate licenses permitting use of the datebase application with FleetFocus™. AssetWarks will work with the
County to correctly size the FleelFocus™ database and ensure the County network environment is ready for the new system.
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Prior to scheduling the FlestFocus™ installation, the AssetWorks Project Manager will review with the County’s Project Manager that
the required hardware is available and configured on the County’s network, The AssetWorks Installation Engineer will contact the
appropriate the County technicat staff prior to the schedule installation date to verify that technical environment is prepared. During
that call, a pre-installation configuration guestionnaire will be compieted by the AssetWorks Installation Engineer,

Deliverable for Hardware Acquisition
e System Requirements and Database Sizing Guide

Software Installation
Once the County's environment is ready for the installation, the Project Manager will schedule the AssetWorks Technical Support

Engineer into the appropriate the County location. The Technical Support Engineer will complete the following software instailation
tasks:

Installation of FleetFocus™ application server software, including the batch server;

installation of Business Obiects Enterprise or Crystal Reports Server software {if purchased from AssetWorks);
Installation of the FleetFocus™ database schemas; and

Certification of the application instailation by AssetWorks.

The software installation will include installation of two FleetFocus™ environments to be used during the project lifecycle: Production
and Test. The Test environment provides an alternative to production for testing data conversions, interfaces, and software upgrades.
The Application and Test application environments must be installed on separate servers as the business components in the two
environments can vary. A single Batch and Reports Server will be instalied, but will contain separate file structures for test and
production reports and batch programs. AssetWorks will also install test and production database schemas into two separate client-
installed database instances. License keys for FleetFocus™ and all licensed optional modules will be installed by AssetWorks activating
the application. Once completed, the Technical Support Engineer will publish a URL for each environment deploying the application.
An installation software CD or downloaded file, a copy of any third-party software provided by AssotWorks, and a copy of the
Installations Guide and Database Tables Layouts Guide will be provided to the County during the installation process.

The AssetWorks Technical Support Engineer will complete an Installation Worksheet form that documents the installation for later use
in support troubleshooting. The Technical Support Engineer will also complete a basic test plan to insure the system is correctly
~installed and functionality. Once completed, the Technical Support Engineer will conduct an informal training session with the County
technical staff to review the installation and basic application maintenance and upgrade procedures.

The County’s technical resources from its Network, Database Administration and Web-services areas are expected fo be involved
during the installation process.

AssetWorks will also provide one day of remote technical assistance with the installation of the preproduction application upgrade.
This will include running the Install-Shield installation program and aiding the County with the setup and configuration of supporting
services for the County interfaces and enhancements.

Deliverable for Software Installation Services
¢ Installation of AssetWorks software and database in a test environment
e Installation of AssetWorks software and database in production environment

WBS 5.0 Business Process Review

Following the Project Kick-off, AssetWorks will initiate a high-level cooperative review of the County’s planned fleet business processes
and procedures and its strategic goals in order to develop a set of requirements for a successful system implementation. The goal of
this phase is to develop an understanding of the County’s policies and procedures, identify opportunities to adopt best practices that
support the application’s implementation and determine how FleetFocus™ will be integrated into the day-to-day operation of the
fleet.

The Implementation Questionnaire introduced during the Kick-Off Meeting will be the starting point for the Business Process Review.
The County’s core team is responsible for completing the implementation Questionnaire before any training sessions c¢an be
scheduled. The County's preparation for this phase includes the assimilation of all relevant fleet, operations, and maintenance
operating procedures and documnents supporting the proposed data and work-flows.
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Once the Questionnaire has been completed and all relevant documentation assembled, AssetWorks will meet with the Core Team to
commence the Operations Review. The Operations Review is a series of mestings and interviews to review the Implementation
Questionnaire; observe operations; sketch out FleetFocus™ work-flows; and discuss strategic objectives for future operations.

One of the outcomes of the Business Process review is the determination of the reguirements for ali interfaces, functionality
enhancements, system modifications and custom reports. AssetWorks understanding of the initial requirements identified during the
procurement stage are outlined in later section of this Statement of Work. During the Business Process Review, AssetWorks will
identify specific development requirements and work with the County to document the requirements for each development item.
These requirements will be the basis for the deévelopment of a detailed development specification and cost quote for each of the
items.

Deliverables Business Process Review
+ Implementation Questionnaire
+ Interface, Enhancement and Custom Report Requirements

WBS 6.0 System Setup Services
Key-User Workshop

AssetWorks recommends the County appoint a project lead and a small project team of Key-Users to complete this project. The
County should involve representatives from every department within the fleet organization, and each department should participate
and provide input on these critical implementation decisions. Decisions made during this phase of the project will have a direct effect
on the work flow in the roll-out of FleetFocus.

This Key-User group must have the authority and charter to make appropriate decisions regarding the FleetFocus™ implementation.
The group representatives should have complete knowledge and familiarity with the operation, including parts inventory and
procurement,

AssetWorks will lead a three to four day Key-User Workshop. The objective of this Workshop is to provide key users with the skills and
information necessary to make decisions and perform all system set-up tasks with relation 1o system security, reference codes,
departments, locations, vendors, units, employees, products, inventory, scheduied jobs, warranties and items. The Key-User workshop
is very much a dialogue and exchange of information where the County’s project team will plan the overall integration of FleetFocus™
into the County operation under the guidance of AssetWorks' application experts.

" The County's preparation for this engagement includes the assimilation and distribution of refevant maintenance data prlor to the
meeting. The goal for these meetings is to achieve at least 90% of the standard coding schemes and business practices required for
system roll-out.

Prerequisite: This session requires the installation of FleetFocus™, and the configuration of the production database, The customer
must also provide a training room with workstations that can access FleetFacus™. AssetWorks recommends no more than two
attendees per computer.

System Configuration :

AssetWorks will advise the Project Team on how to setup and configure FleetFocus. The County will take action items from the Key-
User Workshop to finalize the definition of all relevant FleetFacus™ data elements and references and to use these definitions o
configure the application. This configuration will build on the setup defined with the County core team during the Key-User Workshop
and will focus on setting system flags, setting up new codes, configuring code attributes and loading references.

Because FleetFocus™ enforces referential integrity at the database level; any electronic data conversion cannot he executed until all
referenced data elements are loaded. The method used for loading the data will often depend on the number and type of records to
be loaded, the availability of electronic sources to convert from, and the complexity of the reference. For many references, it is far
easier to simply key in the code and required description. Departments, Locations, Vendors, and Employees include a record copy
feature to copy one configured record to a new record on the table, speeding the entry of these records.
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AssetWorks will provide direction to the County during the setup; with the County having the primary responsibility for loading all data
and verifying that all data has been entered or converted correctly.AssetWorks does offer a Jump Start code set that can be used to
pre-populate some of the codes, such as Job Reason Codes, System Codes, and Category Codes.

The County's deliverable for this task is complete documentation of the County’s definitions for all applicable FleetFocus™ data
elements. This deliverable is a critical prerequisite to the development of the training material for the roll-out. AssetWorks will work
with the County to prepare this documentation. The County must work through each of the reference and setup screens to insure that
manually entered and electronically converted data are loaded correctly and to complete fields not loaded during the data loading or
conversion.

The mformat|on to be Ioaded dursﬁg the System Confgurat;on mcludes:
- Reference’ : - Task Description: - pv

System Flags The user must review and efther accept the default setting or configure each
System Flag to configure the application to match the functionality and business
rutes that support the County fieet operations.

System Settings and Masks | System settings set base values used by the application to define locale, time
zones, language settings and field masks for time, currency, and other field types.
Translation tables can be updated to convert screen and report labels to match
user terminology and local language settings.

Maintenance Codes Configure codes used in the maintenance process, such as: reason codes, the
components making up job codes, position codes, and service codes. FleetFocus™
is preloaded with the ATA VMRS coding scheme. These codes can be used as the
point- of departure for loading the maintenance or codes or the District can start
loading from its current coding schame.

General Reference Codes Enter all of the references used to assign various codes, standard descriptions
and system operation attributes to other objects i the application. These code
tables must be populated before the data conversion can fully proceed. For most
of these codes, the user only needs to enter a code and description.

Locations Locations are physical sites that can provide maintenance, store parts, issue fuel,
take delivery of new vehicles and serve as the home base for a unit.

Departments/Organizations | Departments are the organizational units assigned to units and represent the
basis for afl billing and cost accounting. Users also define parameters for
performing maintenance directly to a department and creating department group
security authorizations.

Vendors Vendors represent external and internal organizations the provide products and
services 1o the fleet organization. Basic vendor data can be |oaded electronically
and attributes such as vendor service codes and location preferences configured
manually,

Employees Employees are internal or contracted staff resources that charge time, issue
parts, or pperate vehicles, Administrative staff and other non-fleet employees,
such as pool users, can also be maintained. Employee Groups are created for
assigning job. Training courses and transcripts can also be created 1o track each
employee’s licenses, certifications and training, Employees could be maintained
through an interface.

Asset Codes The final set of reference codes te be entered is the Asset Codes. These codes are
assigned to units to establish the unit’s maintenance cycle and its technical
specifications. In most cases the Maintenance Class Codes are created manually,
hut the Manufacturer/Makes/Models and the base Tech Spec information is
loaded electronically from the unit data extract. The Tech Specs are then
manuaily configured to assign additional attributes and reporting parameters to a
unit.

After setup is compieted, AssetWorks and the County will review the converted and loaded reference codes to verify that all of the
codes have been loaded and properly configured to support the conversion of part catalog, units, and other master records that will be
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loaded electronically. The pre-production data conversion of units, parts and other data records can begin as the necessary reference
codes will be in place to allow the enforcement of referential integrity constraints to the converted data.

Deliverables System Setup Services
+ Implementation Questionnaire
» Key-User Workshop
+  List of data elemnents that will require data loading/mapping services
=« Standard FleetFocus™ System Setup and Configuration Documentation

WBS 7.0 Data Loading Services

The objective of these data loading services is to process data from the applicable the County sources and map the data into
FleetFocus. AssetWorks will determine the necessary data required to make the system operational {e.g., asset date, current
assignments and locations, etc.) and then identify, in conjunction with the County staff, what data wili he available from current
systems, and what data the County may have to develop or enter.

The County will provide a sample of the data as soon as possible. Using this sample, the team will define exactly what data wifl be
foaded and define a mapping of data into FleetFocus. AssetWorks will help the County finalize the data mapping and identify the
specific sources for each data element the will be included in the actual conversion.

No historical data will be converted, Only master records will be loaded electronically, particularly assets, parts, employees,
departments, vendors and direct account codes - where such data is available electronically.

Data Loading Preparation

Once the data loading specifications are completed, AssetWorks will be responsible for populating FleetFocus™ with approved and
“elean” the County data. AssetWorks assumes that afl the County data files are formatted to facifitate uniform electronic loading.
AssetWorks requires that the County supply all ioading data in text documents (flat file ASCHI format} with necessary doctumentation.
AssetWorks will provide Microsoft Excel templates to assist in loading data into FleetFocus. AssetWorks will convert only the data that
maps into FleetFocus. Data that does not map into FleetFocus™ will not be leaded, Further, only data elements that can be entered on
a FleetFocus™ screen are part of this loading.

The County will provide the data in the properly formatted spreadsheets {per AssetWorks’ specification) for loading into FleetFocus.
AssetWorks makes the following assurmnptions about the data from the legacy the County systemis):

The data fites for the asset, part, and other master records will be text-based flat files with one row of data per unique record.
The data files for the summary cost history records will be text-based flat files with one row of data per entry.

AssetWorks will use default values for any data element that FleetFocus™ requires that is not in the data file.

The County will provide each test data file and each production data file in exactly the same format.

AssetWorks will not be respansible for “serubbing” or “cleansing” jegacy the County data.

AssetWorks will not source or manually enter any data.

Pre-production Data Loading

After AssetWorks and the County have jointly documented the data mapping and data load process, AssetWorks will develop the
scripts needed to load a pre-production database instance with the County’s data, AssetWorks will load the data based on the rules
defined earlier in the preject. The pre-production instance will be exported to the County and imported into a pre-production test
environment for review.

County Validation of Data Loading

The County will be responsible for validating the loaded data. AssetWorks will assist the County Project Manager in the validation
process by conducting sample tests against the converted data. Additionally AssetWorks will supply the County with a Referential
Integrity Violation report that will identify any widowed and orphaned records where primary and/or foreign keys are not found on
the correct table. It will be up to the County to correct the records, either by adding the missing keys or updating the reference.

The corrected and finished preproduction environment will be preserved and become the basis for the production environment.
AssetWorks requests that during the implementation phase, the County implement procedures to track changes to the converted data
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and begin making simultaneous changes to keep the preduction database in sync with the legacy system. A strategy will be developed
hy AssetWorsk and the County for updating and maintaining data to be moved to the production implementation at Go-Live. This is
necessary as records in FleetFocus will be assigned attributes and configured to support FleetFocus and these settings need to be
retained or the County. :

Production Conversion

In the run-up to Go-Live, a series of production conversion scripts will be executed to load recent values such as meter readings, last
PM date and other variables that are used by the application. The County will be responsible for extracting the data, linked to the
same primary key found in FleetFocus, into AssetWorks provided templates. AssetWorks will provide scripts te the County to foad
these values into the prepped pre-production database just prior to Go-Live.

Deliverables for Data Loading Services
* Data Elernent Magping Document
Data Template Specification and Instructions
Data Templates
Data Loading Scripts
Loaded Data In Test environment
Vatidation of Data in Test environment
Loaded Data in Production environment at agreed upon date priof to Go-Live

*« & & 8 ¥

Wes 8.0 System Configuration

Application Workshop

AssetWorks will conduct Application Workshop sessions for the County system administrators, core project team members and key
system users in the various application functions {l.e.. Asset Management, Maintenance Management, Invoice Processing, Materials
Management, Work Management, Time Entry, Reporting, etc.). The goal of these sessions Is to familiarize the County with application
functionality and work-flows that the application ¢an support.

The actual topics of this training will depend on the functionality to be used, but generally includes:

Unit Set-up

Unit Acquisition and Disposal

Work Order Processing

Parts Inventory

Account and Billing Set-up

Automated Labor Input

Standard Jobs and PM Forecaster

Billing and Accounting Functions

Optional Modules (i.e. Motor Pool, Replacemaent, Performance Monitoring)

This training will be divided into separate sessions with each session covering a specific topic, The AssetWorks Project Manager will
provide a training agenda agreed to by the Project Tearn that will detail the specific topics for each day of training. A typical agenda
may include:

Day 1 — Asset Management

Day 2 — Maintenance Operations

Day 3 — Inventory Management

Day 4 — Batch Processes, Interfaces, and Standard Reporting

Day 5 — Fuel Management, Advanced Functionality, and Review of Optional Modules

The Project Manager will be responsible for having the appropriate key personnel from each functional area available for the training
sessions,

Prerequisite: This session requires the completion of the FleetFocus™ configuration steps and the initial conversion process.
Experience indicates that conducting this workshop with the County’s own data promotes on increased comprehension of the
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material. The County must also provide a training room with workstations running FleetFocus™. AssetWorks recommends no more
than two attendees per computer, :

Work-Flow Design Workshop

AssetWorks will conduct a Work-Flow Design Workshop with the Core Project Team to outline the specific work-flow and user roles
supporting the County’s implementation of FleelFocus™. AssetWorks recommends that key-users and stakeholders from each of the
functional areas participate in the design workshop to bring practical experience to the process.

AssetWorks will utilize the FleetFocus™ Work-Flow Skills Matrix to assist the County with outlining user roles that integrate those
requirements Into FleetFocus. The Work-Flow Skills Matrix will be used by the County to develop custom user menus and to configure
user security roles during the system setup and configuration phase.

After the Work-Flow Design Workshop, the County wili document the agreed upon work-flows and is respansible for develop
corresponding Standard Operating Procedures. These documents will outfine the various application work-flows and serve as the basis
far all future end-user and roll-out training sessions.

Application Configuration
The final phase before go-five involves setting up various functions that support the planned workflows. Similar to the reference code
configuration process, the County’s user will be responsible for updating FleetFocus™ directly.

The functionality that is configured will depend largely on those system functions identified during the Application and Weork-Flow
Workshop as integral to supporting the County’s business processes. Possible functions that must be configured include:

= Functionality’ S Daseription:do : o
User Menus FleetFocus™ is delivered with a standard menu giving access to all system
functions, Using the Work-Flow Matrix, users setup custorn menus for each user
role with only those screens and reports each user role requires. Field Security
Templates can also be used to further control visibility and access to individual
screen fields,

tUser Rotes and User Setup | The County must define user roles and create application users in the system. User
roles setup includes defining and assigning to each role Location Groups,
Department Groups, KPt Groups, Role-Based Menus, Report Groups, Printers, and
User Privileges. Each User must be assigned a role and configured for access to
the application, external web services, mobile access, ad-hoc reporting, the Crystal
Reports Server, and the user’s homepage.

Asset Management The user must load and configure a master record for every asset in the fleet,
including fleet numbers, descriptions, codes, groupings, assignments, dates,
meters, notes, accounting data, fuel products and items. Most of this information
can be loaded electronically using the Standard Unit Template

Billing Any customer that plans to charge-back Heet users or run a general ledger
interface must configure billing.  This includes creating billing items, assigning
account codes to departments and items, setting charge-back rules, and creating
billing codes to determine how costs are identified and processed for each unit in
the application.

Standard lob Schedules Users define by maintenance class the schedule for each standard job. lJob
scheduies can be setup by time, usage and/or fuel consumption.
Fuel Management Users that plan to use a commercial fuel interface must setup product definitions,

fuel location, and fuel card information. Customers that will use an interface to a
third-party system or AssetWorks FuelFocus hardware must also configure tank
types, tank and hose settings, and iCU configurations for each of the fuel locations.
An initial inventory balance is received and fuel cards are created.

Unit Availability This functionality allows users te setup a count of units to meet operational
requirements by class of equipment and location. User defines the lines by
location, the unit counts and count times,
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Billing Configuration Wotkshop

Because of Fleet Management Division's role as the fleet services to County fleet users and its various charge-back methods and rate
structures, AssetWorks is recommending a task dedicated to the configuration of the Billing module and the billing interface,

AssetWorks will work with County staff to review in detail the billing, charge-back and markup functionality and aide the County in
defining the Billing ttems, Billing Codes, Charge-back Schemes, Tax Schemes, and Markup Schemes for each County client. AssetWorks
will also work with the County to define the direct account master and matching account codes to the appropriate owning and using
department records. The County will be responsible for loading FleetFocus with the identified settings.

Any custom requirements to support County specific billing methedologies or to generate County custom invoices will be identified
and specified during this task and incorporated into the appropriate interface and custom development tasks.

Deliverable for System Configuration Task
s Application Workshop
»  Work-Flow Design Workshop
= Work-Flow Matrix
+ Billing Configuration Workshop
e Standard Application Documentation

W8S 9.0 Systems Interface Development

Interface Development Preparation

AssetWorks develops County-specific interfaces based on a review of requirements with the customer and development of a design
specification that must he approved by the customer before development begins. The AssetWorks Project Manager will have
responsibility for preparing the specification for all interfaces. There are a few general principles that AssetWorks follows when
interfacing to external systems:

Define one system as the system of record — where the data contained is considered the definitive record and the other system(s}
contain a replicated record.

Maintain detailed fieet-related transactions in FleetFocus™ and pass this data to the external system,

Interface onhly high volurne transactions and records.

Use isolated batch interfaces providing for rollback of data in the event of a catastrophic failure.

Al files exported from FleetFocus for input to the external system conform with standard file layouts

Unless updated with an interface, the County will manually keep all necessary base codes synchronized between FleetFocus™ and
external systems.

External systerns will use the FleetFocus™ I1Ds as a primary (and unique) record identifier for all interfaces.

AssetWorks and the County will mutually agree on the data elements and formats of the transactions to be passed through any staging
tables or interim transfer paint.

The County wili provide for storing FleetFocus™ unique identifiers in external systems where necessary. For example, the County will
provide fields for the FleetFocus™ request 1D and line item number on purchase requests.

Once any transaction has been processed into the external systems, the work flow will follow the current business process.
AssetWorks Is not responsible to re-defing, tailor, adjust, or configure business processes downstream from the entry into the
external systems. FleetFocus™ will “feed” the County’s systems process already defined and implemented.

The County is responsible for all development work required on the external systems to complete the interfaces.

Fach interface will have its own development specification that will include a fixed cost quote for customizing an existing

interface/adapter or to develop a new interfacefadapter depending on the specification. The number of development days required

will vary based on:

Type of interface being developed {i.e.: Batch-Flat File, Batch-Table Driven, Web Service),

Data/File transfer method(s} supported (i.e.: FTP, XML, event-driven notification, manual file transfer, staging table),

User customization of related functionality in external system,

Customizations arebrequired in FleetFocus™ to support the interface.

Design specification must be accepted before any development will begin. Changes to the original specification that may require a
modification to the cost quote that will be documented and presented to the client for approval before the modifications will be
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added to the originat specification. No work will be completad without an acceptable specification and agreed-upon development
guote in place. :

AssetWorks will develop the FleetFocus™ side of ail interfaces and integrations. For in-hound interfaces, AssetWorks will develop
either a batch loader process or a weh-service to load the data via our standerd component process as described below. For out-
bound interfaces, AssetWorks will develop a process to extract the data in the required format and submit that data to the target
system either as a file, thru a web-service or populating a staging table. The customer is responsible for all development in their
source/target system and for maintaining the cornmunication channel with FleetFocus, Unless otherwise indicated, all customizations
to third-party systems to support customer interface requirements will be the responsibility of the customer to fund and deliver.

AssetWorks standard procedures for developing an interface Include the foillowing tasks:

Create a preliminary specification/interface design plan

County project team reviews the preliminary specification/interface design plan

AssetWorks reworks the specification/interface design plan as required

County project team provides final approval of the specification/interface designplan

AssetWorks builds interface and incorporates into the development environment

AssetWorks and the County test interface

AssetWorks provides documeantation

County gives acceptance of interface

AssetWorks and the project team will develop a mutually acceptable plan and schedule for the work to be completed and identify the
resources and timeframe required for the efforts. AssetWorks assumes the County will involve the appropriate staff to reach
consensus and decisions on all interface specifications during the discussion and according to the proposed timeline.

Interfaces that require no modification to the FleetFocus™ application can be delivered to the custom as part of a regularly scheduled
patch or a customer specific patch.  Any Interface that will required modifications to a FleetFocus™ screen or component cen only be
delivered as part of a scheduled upgrade release, or depending on the extent of the change with the permission of the FleetFocus™
Product Manager a scheduied patch refease,

Once development has been completed and tested by AssetWorks in its test envirenment, AssetWorks will deliver the interface to
Fleet Services for testing in is FleetFocus™ test environment. AssetWorks will provide dacumentation ~ typically the final
development specification — and instruction in how the interface is to be installed and executed. Fleet Services will be responsible for
testing the interface in the environment and providing firal approval, Each interface program is tested using Fleet Services database
and test cases defined in the technical specification. The interfaces are then ready te be placed into production.

When AssetWorks customizes interfaces/adapters or develops new interfaces/adapters for customers, AssetWorks takes fuil
tesponsibility for maintaining the integrity of that adapter with il new FieetFocus™ release and maintenance updates. The County Is
responsible for changes if the external system is changed. If the County decides to develop their own interface, AssetWorks talkes no
responsibility if a FleetFocus™ upgrade or patch breaks an interface. it will be up to the County to maintain the interface if a change to
the FleetFocus'™ application occurs that conflicts with the County-developed interface.

The following assumptions and designs have been incorporated:

FAMIS Billing Interface

AssetWorks Billing module is designed to produce an output file of either summarized or detailed transactions by account code that
can be exported into a financial system. AssetWorks will develop a billing interface to FAMIS that will be executed will generate a
batch file when Billing is closed for the fiscal period. These summarized or detail account totals will be used to create General Ledger
journat entties for fleet expenses and revenues based on the assets assigned owning and operating department, transaction type, and
corresponding account codes. The actual structure of the data will be based on current FAMIS Interface structure. The County will be
responsibie for picking up the output file from FleetFocus in order to provide the file to FAMIS. The County will be responsible for any
maodifications to FAMIS.

EJ Ward Fuel Transactions Interface

AssetWorks will provide an interface to accept fuel transaction information from the County’s fuel system. AssetWorks will provide a
mechanism to monitor an ftp site for new fuet transaction files and process them using the internal fuel tickets screen. The County will
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provide AssetWorks a sample fuel file with appropriate documentation. AssetWarks assumes it will use the County’s standard flat file
as the data source for this interface. AssetWorks may require remote control access to the County servers for this task. The County
will be responsibie for posting new files to the ftp site. Each time a new file is placed in the pre-determined ftp location, FleetFocus™
will process the file and capture any failed records in an error handler, The County wili be responsible for re-processing errors from this
interface.

CASCOR Warranty Export Interface

AssetWorks has an existing CASCOR export interface that extracts data used by CASCOR to evaluate work orders for potential warranty
reimbursement. This standard interface generates a batch file on a scheduled basis that can be sent by the client to CASCOR. The
County will be responsible for picking up the output file from FleetFocus in order to provide the file to CASCOR. AssetWorks will aid
the County with the configuration of the CASCOR interface. Any changes to the format, layout or structure of the existing interface
will result i a change order. The County will be responsible for notifying CASCOR in order to complete Interface testing.

Deliverable for Systems integration Development
+ Documented interface plan and functional specification for each of the interfaces described above.
= Deploy interfaces in test environment. County will complete interface testing.
«  Deploy interfaces in production environment.

WBS 10.0  Business Intelligence Support -

FleetFocus has multipie business intelligence tools, including: Crystal Reports based standard reports, an integrated ad-hoc reporting
module, and Dashhoards and the Performance Measure and Metrics (PMM} modules. During this task, AssetWorks will provide
support to the County with the setup and configuration of each of the reporting tools as described below.

Reporting Requirements Analysis

During the early stages of the project, AssetWorks will meet with the County staff to identify general reporting requirements and help
the County determine which FleetFocus tool may be the most appropriate tool to meet the various reporting needs of the
organization. A reports matrix will be created identifying the reporting need, frequency, user(s), the data to be reported and the
proposed approach to providing the data. This will be become a reference tool for the remaining tasks.

Custom Report Development ,
The County wili have access to all of the standard reports that are deliverad and instalied with the application {over 200 Crystal
Reports-based reports). AssetWorks has included a set of hours for custom report development services. However, should the need
arise for custom reports development during the course of the project, AssetWorlss can provide regquirements definition, technical
design, build, test and installation services.

A budget of 80 hours has been included in this Statement of Work to address critical reports or business intelligence support. The
actual hours needed to develop reports will be determined based on a review of requirements and the producticon of specifications for
needed development. These hours may be completed during the initial term or any optional renewal peried.

AssetWorks will develop any requested custom reports in accordance with the specification approval process outlined above. For
specifications that are approved, an AssetWorks Report Writer will begin developing the report and associated .ASPX launch pages.
Once development has been completed and tested by AssetWorks in Its test environment, AssetWorks will defiver the new reports 1o
the County as either part of a next schedule numbered version release or as a stand-alone patch.

The County will be responsible for installing the update first in its test environment. AssetWorks will provide documentation -
typically the final development specification and release notes — and instruction in how report is to be installed and used. The County
will be responsibie for testing the report in its environment and providing final approval.

The County also has the option of using Crystal Reports to modify a standard FleetFocus™ report and use the Report Options and/or
the Alternate Report functionality to substitute their customized version of the report.  The Report Options functionality will launch
the customer’s version of the report when the report is executed from with FleetFacus™.If a customer decides 1o develop its own
reports or modify a standard report, AssetWorks takes no responsibility if an upgrade or patch breaks the report. It will be up to the
customers to maintain the report if a change to the application occurs that conflicts with the customer-developed report.

v
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When AssetWorks develops custom reports for customers, AssetWorks takes full responsibility for maintaining the integrity of the
reports with all new release updates. AssetWorks developed custom reports also include a report-specific report launch page and
integrated filters. Once implemented, our application team will take on the responsibility for maintaining the reports, AssetWorks will
also insure that the customer reports will remain compatible with all future releases of FleetFocus™.

Dashboard Design & Configuration

The FleetFocus Dashboard module is fully user-configurable and includes a set of standard dashboard definitions and gauges.
AssetWorks will work with the County to instruct them on how to create Dashboard KP! Groups, develop the SQL for specific
dashboards, and build user dashboard pages including configuring gauges. AssetWorks will consult on determining which dashboards
to setup and how to design the SQL to get the right data resufts. This task does not incfude developing custom KPI SQL scripts to
generate non-standard or the County specific dashboards. These services can be provided on a time and materials basis.

PMM Module Implementation

The PMM moduie allows for the comparisen of various performance measures and metrics by location, asset type and fiscal period.
AssetWorks will provide support to the County with the setting up of the PMM module framework including creating PMM Groups,
the PMM |ocation hierarchy, and defining asset types. AssetWorks will review the current set of standard PMM and review with the
County how to configure the application to support the calculation of each PMM and dentify custom PMM to match the County
specific requirements. The development of custom PMM scripts is not included in the proposed task budget and can ba provided on 3
time and materials basis.

Standard and Ad-hoc Reports Training )

AssetWorks will provide a training session to various Courty business analysts and reports developers on the execution of the standard
reports, a review of the FleetFocus database for developing custom Crystal Reports, and how to develop ad-hoc reports with the
FleetFocus Ad-hoc reporting module,

Deliverable for Business Intelligence Support
» Reporting Requirements Matrix
» Specifications for AssetWorks daveloped custorn Crystal Reports
+  Custom Crystal Reports based on the approved specifications
+ Reports, Database and Ad-hoc Training
+ Dashboard Module training and consulting
s Performance Measure and Metric Module training, configuration assistance and consulting

WBS 11.0  User Training Preparation

The AssetWorks project team will develop and deliver a comprehensive training program to provide FleetFocus™ training for various
types of the County users, The training will be role-based and will differ for trainees from the various organizational and functional
areas. Each the County trainee will have the basic skills in the overall use of FleetFocus™ and strong knowledge of how to use the
application in his or her specific job function or area of expertise.

After the initial user training, the County will provide all subsequent user training required in connection with new members entering
the user community and on an ongoing basis. Any training materials, including presentation materials, delivered to the County will be
detivered as electronic media in Microsoft Word or Microsoft PowerPoint format,

Develop Training Plan

AssetWorks will develop a training plan that describes training that will be delivered. AssetWorks will develop a plan that addresses

the following topics:

Assassment of required fevels of training for the County’s current Operations user roles and Trainer roles (see below)

Samples of training media for each type of rele described below {e.g., handouts, practice exercises, and screenshots with step-by-step
instructions).

Standard Training Materials

Once the County approves the Training Plan, the AssetWorks project team will provide standard training materials. AssetWorks
training materials assume all users are familiar with a Windows environment; the AssetWorks training will not include any Windows or
remedial computer training.
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The training will cover work order functions; parts and labor posting functions; and other common features and transactions. The
tapics and work flows included In the training will be those finalized by the County team during the system set-up and follow-up tasks.
Any deviations in the defined and agreed upon work flow will cause delays and added costs to the training.

Miami-Dade County, Florida

AssetWorlss will provide a master electronic version to the County. The County will be authorized to use training materials for ongoing
training within the County. All courses will consist of a comhination of classroom and hands-on instruction. Training will include
classroom and hands-on instruction through the use of the actual application.

Training Preparation Deliverables
. Training Plan for trainers and end users
. Training materials for trainers and end users

WBS 12.0  Application Readiness Review

A Readiness Review is used to verify FleetFocus™ in a controlled environment 1o ensure that the application is ready for deployment.
Far smaller operations this will serve as a2 pHot implementation before deploying the application in the shop and storeroom. The
purposes of this review is to walk through the work-flow process and using a test environment verifying that the processes and system
are functioning in accordance to the specifications for the tested function.

During this review, the focus will be on:

Data Loading/Conversions — Was the legacy data correctly mapped and transformed into FleetFocus™? Are there missing data
elements that have not been converted that are available from an electronic source, or that need to be manually loaded?

Application Configuration — Has the application been configured correctly to support planned work flows and is the data processed
according to the expected configuration? Are the user roles correctly defined and authorizations assigned to meet expected work
flows?

Proposed Workflow - Do the proposed worlkflows efficiently support real-life operations? Are the proper procedures in place to
support the collection and entry of information?

A pre-production test environment will be established to test application settings and functionality In a controlled environment using
the County data and configuration settings. This approach assumes that all data entered will be test information and that the test
environment will not be the system of record.

Prepare System Test Plan

AssetWorks will provide a standard System Test Plan that will consist of the following primary functional and data validation tests:

Verify the security and access control functons for several User Roles

Verify a sample of asset master records

Add and modify equipment primary information

Reassign a unit 1o a new department, focation and operator

Update a unit’s meter

Add and modify parts primary information

Create automatic and manual work requests, including: scheduled PMs, incidents, and campaigns.

Open a repair order, add work requests and manually add jobs

Charge labor to the work orders and verify the charges/credits of hours and costs

Charge stock and non-stock parts to the work orders and verify the charges/credits of quantity and cost as well as proper inventory
relief

Charge commercial charges to the work orders and verify the charges of labor and parts

Update notes and attachments

Close the repair and PM orders

Verify work order charges and markups

Verify a sample of vehicle maintenance history

Verify a sampile of part master records

Receive inventory into stock

Adjust parts inventory both upward esnd downward, including transfers between storerocoms

If utilized, create purchase orders and recelve against open purchase order lines
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Execute all deployed standard batch processes, including: Forecaster, End-of-Day, End-of-Period, Auto Requisitions and Billing
Generate a sampling of standard reports including transaction journals used to verify processing of test data.

Additional testing items may be required based on the County planned deployment of the application and its modules. The standard
Test Plant will be modified or expanded to include any the County specific processes not addressed in the standard Test Plan,

If enhancements or interfaces are required to support any of the planned work-flows, the County will be responsible for testing these
items following delivery and instaflation of the completed item in a pateh or upgrade release. Enhancements or Interfaces will not be
include in Test Plan; separate test scripts will be provided for each development item based on the item’s specifications,

Readiness Review Workshop

The actual testing wili be the responsibility of the County with AssetWorks participating in a review of the results at the end of the
task. The County will be responsible for executing the test plan using sample the County data. The County will document for each
item the data used during the test and the outcome of the test,

Where the resuits of the test did not meet expectations, these items will be reviewed with AssetWorks to determine if the data
entered was invalid; if the application requires additional configuration; if the application must be reconfigured and if the failure was
caused by a failure in the application code.

AssetWorks will consult with the County on the best method for correcting the identifying issues. Issues discovered during this initial
testing phase that are attributed to problems with the FleetFocus™ application will be documented as items in our FOCUS software
management systemn and addressed by the development team. Any items requiring muodification to the application code will be
scheduled into a planned patch or release depending on the severity of the issue and its impact to the County’s ability to go-live.

Deliverable for System Testing Services
. Standard Written System Test Plan _ ‘
. AssetWorks review of and response to issues documented during the Readiness Review

WBS 13.0  User Training Services

AssetWorks will provide on-site training to the County (as determined in WBS 11.0 above) in a classroom environment suitable for
training. The County will be responsible for providing and preparing the training facility. AssetWorks will deiiver the following training.
AssetWorks recommends a “train-the-trainer” approach for end-user training, whereby AssetWorks assists with assembling the
training materfals and conducts the first sessions. The County personnei, usually core project members, designated trainers and key-
users conduct the subsequent sessions. This approach ensures that the County has the expertise necessary for ongoing training and
internal support after the implementation is complete.

In addition to the core project team and designated trainers, AssetWorks recommends the County identify at least one key-user at
each location to attend the trainfing. These individuals will be responsible for closely support the cut-over by answering initial end
user guestions, and, most importantly, implementing subsequent changes or alterations to the documented procedures at their
focation.

All end-user training sessions are broken down by job function (mechanic, service writer, parts technician, asset clerk, etc.) and are
based on the work-fiows to be implemented; insuring training is targeted to the needs of the end-users, The duration of the end-user
training sessions depends on the complexity of the work-flows and functionality to be impiemented. AssetWorks recommends that
the County allot five to ten days to training users before production roli-out occurs at each location,

The topics and work flows included in the training will be those finalized by the County team during the system setup and follow-up

tasks. The County should remain especially sensitive to necessary last-minute procedural changes or clarifications based on end user
feedback. Examples of session by role include:
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: Training Sessio

Shop Operations

Miami-Dade County, Florida

Functional Argas/Topics

Opening/closing work orders
Work request management
PM schedules/forecasting
Wark order history

Shop reporting

Labor capture

Motor Pool Reservations
Meter Entry

Shop Supervisors
Foreman

Service Writers
Clerical Support

Shop-Floor

Updating Work Orders
Labor capture
Adding/Completing jobs
Part Entry

Unit repair history

Mechanics

Part Operations

Part Catalog and cross references
Part lookups, queries, and reporting
Storeroom setup and maintenance
Procurement procedures

Stock Receipts, Issues, and Transfers
Non-Stock lssues

Returns and Adjustments

Physical Inventory

Parts Supervisors
Parts Room Staff

Asset Management

Unit and Compenent Setup
Accounting/Billing
Purchasing .

Disposal

Licensing

Assignment

User-defined flelds

Asset Managers
Accounting
Clerical support

Customer /
Management

System Navigation
Standard report generation and scheduling
Look-ups and queries

Meter Entry

Fleet Customers
Senior Management

System Administration

User Role and Application User Creation and Maintenance
System Flag Setup and Maintenance

Application Logging and Troubleshooling

Batch Processing

Interface Configuration and Processing

Crystal Reports Server Maintenance and Troubleshooting
Paich and Upgrade Installation

System Administrator
Database Administrators

The End User training can occur in a classroom setting for certain user groups or actually on the shop floor for others. The County
should schedule £nd User training sessions se that every employee work shift is able to attend an appropriate training session.
AssetWorks strongly recommends the County determine those end users who may require basic computer skills training and provide
this training prior to the End User sessions.

Prerequisite: AssetWorks strongly recommends the County determine the end users who may require basic computer skills training
and provide this training prior to the End User sessions. The FleetFocus™ implementation Roll Out schedule must be defined so that
each End User training session can be scheduled. The County must also have FleetFocus™ executing in the shop environment. Any
bar-coded code data should he available.

Deliverable for Training Delivery Services
*  (n-site training sessions for all Miami-Dade FMD staff;

Role {User Count) . ‘buration

?“l‘_gc‘h‘ljrical/ !T_Staff 3 users)

25

2 Days, 8 Hours Per Day
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2 Days, 8 Hours Per Day

Administrative Staff (10 users)

;Shop Supervisors (42 users) . _ o 3 Days, 8 Hours Per Day, Multiple 5eé_si_on5
‘Shop Support Staff (25 users) 3 Days, 8 Hours Per Day; Multiple Sessions
Shop Technicians (170 users) - ’5Days, 8 Hours Per Day, Multiple Sessions

WBS 14.0  Production Deployment Support Services

The final task is the actual production roll-out for each location. This task requires the completion of End User training at the County
location being roiled out and the FleetFocus™ system to be “live”. The County must also have FlestFocus™ running in the shop
envirgnment.

Prepare for Cut-over

AssetWorks will gather feedback and chservations from the readiness review, user training and any testing to present a recommended
pfan for the extended roll-out of FleetFocus.

AssetWorks is proposing to rofi-out the application to all users at the same time by job function. This will allow AssetWorks and the
County to concentrate tralning resources on a particular work area, providing flexibility to guickly shift resources to locations having
difficulty with the roll-out.

Prior to the production deployment, AssetWorks will be onsite staging and preparing for the system roll-out/cutover. This time
includes final site testing of hardware and system readiness and review of procedures with user personnel,

Cutover support

When the County commences live operations using FleetFocus, AssetWorks wilf be on-site for a period of 80 hours to “ga live”
assistance for the County maintenance operations. This step is critical to success. The AssetWorks and the County team will provide
refresher training and help on the shop floors and offices to make sure the transition is as smooth as possible. This on-site support
coutd include data imports, report development, hands-on help for the users, etc,

Deliverable for Production Deployment Support Services

« live production environment and operations
*  Final System Acceptance
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AssetWorks Project Team

The AssetWorks project team is a team of highly experienced AssetWorks staff who has been "field hardened” in fleet operations and
real implementations. Many AssetWorks senfor managers have been with the company since 1979. Most of the AssetWorks
Professional Services employees have fieet operations backgrounds as Fleet Managers, Shop Supervisors, Mechanics, and Inventory
Managers. This real world experience is invaluable in helping our clients implement the application and our ahility to understand their
needs.

‘The proposed project team will consist of the following key positions:
Project Director

Project Manager

Implementation Consultant(s)

Technical Engineer

Sofrware Engineer(s)

DBA/Data Conversion Specialist

Product Line VP

-

Director of Director of
Implementation Project Manager Application
Services Development

E — <

. | Technical
Training Services Support Services Operations Engineer
Manager Manager Consultant
i } ; 1
implementation Customer
Services DBA/ Data
Consultant . Software c 3

Representative Engineer onversion

Specialist

implementation Team has Direct Project Responsibly to Project Manager

Project Director

The AssetWorks Project Director will have the ultimate responsibility for the success of the County’s implementation. The Project
Director will oversee the AssetWorks Project Team, including the on-site implernentation team and the AssetWorks development and
support resources. The Project Director will be responsible for approving all specifications for new system enhancements and system
integrations. The Project Director has sole responsibifity within AssetWorks for accepting all contract change orders. The Project
Director will also review and approve all project billing and is available to meet perindically with the County's executive team to review
the project status, discuss challenges facing the project, and identify opportunities to advance the project.

Project Manager

Every AssetWorks software implementation will have a dedicated Project Manager that is assigned to the project from start to finish.
The AssetWorks Project Manager Is the principal AssetWorks contact, and has day-to-day responsibility for the successful completion
of the project and will report to the Project Director. The Profect Manager is responsible for directing the day-to-day activities of the
project and managing the rest of the project team. The Project Manager s responsible for coordinating resources and activities to

46|Page

37



MIAMI - DADE ’
Miami-Dade County, Florida RFP No. 775

ensure that the project is completed successfully and on schedule. The Project Manager is also the primary point of contact for the
customer.

Project management activities include:

Develop Program Implementation Schedule

Coordinate all internal resources necessary for project implementation,

Monitor quality of performance in design, coding, testing, training and implementation efforts.

Support project team inguiries and direct AssetWorks support group efforts as necessary.

Provide regular Management Update Reports.

Implementation Consultants

Implementation Consultants are responsible for executing the training plan developed jointly by the County and the AssetWorks
project manager and for assisting the County with setting up and configuring the application. The Implementation Consultants will
also assist with the Business Process Review, the work-flow analysis and design, and developing any custom documentation. in smaller
implementations such as this, the Project Manager may also serve as the Implementation Consultant and conduct all training sessions.

Prior to any involvement with the County, the Implementation Consultants will be apprised of any decisions between the Project
Manager and the County. This information is criticat for them to understand what information should be presented and whether there
are any topics that should be avoided related to functionality that the customer will not be implementing.

During any training or configuration session, the 'mplementation Consultant will keep a log of all pertinent questions that may indicate
changes in the direction of the implementation or possible issues. Once a training session is complete, the Implementation Consultant
will discuss with the AssetWorks Project Manager the results and any issues that may have occurred. Because the Implementation
Consultant typically meets with a larger number of customer personnel, it is important that functionality decisions made outside of any
{raining session be made know 1o them.

After initial sessicns with the customer, it is typical for the customer to contact the Implementation Consultant for either questions ar
advice on functionality. The implementation Consultant will communicate back to the AssetWorks Project Manager any and all

discussions.

Technical Engineer

The AssetWorks Technical Engineer is responsible for the initial instaliation of the systemn at the customer site. Activities include,
loading the test, training and production databases; configuring application server; installing client workstation software; initial
operational system test; and providing technical software instaliation training to the customer’s technical representative.

" Software Engineers
Software Engineers are assigned as needed 1o the project to complete any system modifications, interface programming, and
developing custom reports. The Software Engineers work under the direction of the Project Manager and the Director of Technical
Services.

Data Conversion Specialist
The Data Conversion Specialist is responsible for completing much of the data conversion. Duties include assisting with developing the
data conversion plan, writing the conversion scripts and executing the data conversion.

The County Project Team

To best facilitate the implementation, AssetWorks assumes the County will adequately staff the project with sufficient resources to
support the project’s successful completion and that all appropriate resources will be committed to the project as of the project start
date.

AssetWoerks recommends that the County resources include:

Executive Members

The role of the Executive Members will be to participate in setting the goals and scope of the project and to participate in periodic
status meetings with the Project Team. These Members will provide general project oversight and guidance to the Project Team
relative to the organizations overall goals and objectives.
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Project Manager :
This is the point person within the County who can address specific project issues and serve as the main point of communication
between AssetWorks and the County.

Operations Workgroup _
A small group of experienced stakeholders from the County that can come together to define what functionality FleetFocus™ s to
provide; determine what information is to be gathered and how it is to be collected; define the standards for setting up codes and
other corporate references, and for developing the standard work-flows to rolied-out to each location. A typical customer project
team consists of personnel from the following job classifications, although in smaifer implementation one individual may represent
multiple areas:

Shop supervisor/foreman

Acquisitions/Procurement Specialist

Parts storercom supervisor/specialist

Accounting / Billing Specialist

System Administrator

Training Specialist

Technical Specialist

It is important that this team remain intact throughout the entire implernentation and should attend each training session to obtain a
consistent representation during all project tasks.

Technical Support

FleetFocus™ is easy to install and easy to maintain, since the instaifation is done once on the server. The following technical resources

are recommended:

Application Specialist — This required resource must be familiar with Windows 15-based web applications and VB and .Net
components. During the installation, they wiill assist with the creation and configuration of the applications web site. After the
installation they will be responsible for applying application upgrades, installing new releases, and maintaining the overall
FleetFocus™ application. This resource will serve as the principal technical resource supporting the fleetFocus™ application and
will be AssetWorks' primary technical contact. )

Database Administrator - Required for assisting with the installation of FieetFocus™ and configuring the Initial application database
instances. After installation, the DBA will perform regular database backups, apply database upgrades, and periodically run table
maintenance scripts. The DBA will also be called upon to import tables and records during the data conversion process.

Network Engineer—A resource familiar with Windows TCIP networking and security is required at the start of the implementation to
assist with configuring the servers, connecting the servers to the network, and managing firewall settings. This resource may also
be needed to establish and maintain network connectivity to user workstations. After installation these resources may be called
upon to handle netwark and security issues related to FleetFocus™ and user workstations.

PC Specialfst—This resource maybe needed to install and upgrade Windows and IE on user workstations.

Training Facilities

AssetWorks will provide on-site training in a classroom environment suitable for training. The County will be responsible for providing
and preparing the training facility. AssetWorks recommends class size to not exceed 12 users to insure proper attention can be given
to individual users and maintain the needed pace to insure training sessions do net run over. The training facility should include
hardware comparable to that found in the actual work place, Some end-user training can take directly in the storerooms or on the

shop
Logistical and Scheduling Support

AssetWorks will need assistance from the County to coordinate training and roil-out schedules, communications with field personne!
and setting up training sites.
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County Responsibilities
Miami-Dade County Resources

1. the County will provide the resources described in this Statement of Work to insure a successful implementation of the products.

2. the County commits to training appropriate functional and techrical resources as required.

3. the County is responsible for all manual data entry.

4. the County will have all of the necessary and appropriate personnel at all of the meetings for the purpose of defining the
requirements of the system.

5. the County will be responsible for preparing the training facility.The training facility should include hardware comparable to that
found in the actual work place. Some end-user training can take directly in the storerooms or on the shop

6. All training sessions will be based on standard application training materials. The County will be responsible for customizing
training materials to meet its implementation requirements.

7. the Countywill make appropriate technical resources available to AssetWorks’ consultants.

8. AssetWorks will need assistance from the County to coordinate training and roli-out schedules, commmunications with field
personnel and setting up training sites.

Infrastructure

9. the County will provide a project work area and infrastructure at the centralized implementation location appropriate for the size
of the combined the County/AssetWorks project team. This infrastructure should include desks, chairs, telephones, and
workstations with network access to printers and to the applications and implementation databases.

10. AssetWorks' consuiting estimates do not include installation and/or configuration of any computer hardware and peripheral
eguipment,

11. the County wiil be responsible for instaliing and configuring computer hardware and peripheral equipment such as printers and
bar code equipment (if applicable).

12. the Countywill be responsilie for establishing access to the FleetFocus™ Application, Business Objects Enterprise, and DBMS
servers, providing all supporting software, hardware, and connectivity for the application server.

13. The Web server must use Microsoft 1IS.

14. Acquisition, instaliation, testing, support, and tuning of any additional required application software, hardware, RDBEMS, other
software, peripherals and communications infrastructure will be the responsibility of the County.

15. the County will verify that the hardware environment is installed, configured and operating over the network before scheduling
the Software installation.

16. the Countyis responsible for providing browser access to the FleetFocus™ application.

17. the County Is responsible for providing and maintaining TCP/IP connectivity with sufficient bandwidth from all user workstations
to the FleetFocus™ servers.

18. System, server, and workstation backups are the responsibility of the County. This includes the development and execution of the
system backups and recovery programs.

19. the County will receive all standard, out-of-the-box reports at no extra cost;.

20. the County will implement a single production FleetFocus™ database. A test database instance will also be implemented.

21. the County will implement this solution such that all assats will be in a single production fleetFocus™ database. Only ohe
“Company "is to be implemented as part of this Statement of Work. Additional database “Companies” will require a mutually
agreed upon Amendment to this contract.

22, the County personnel assume the responsibility for applying software patches,

23. The following information technology services are not included in this Statement of Work: network connections;

telecommunications network(s); operating system, network and database administration; disaster recovery planning; the
acquisition, installation, testing and tuning of any required hardware, operating software, peripherals and communications
infrastructure,

Project Management and Risk Factors

24,
25,

26.

the County remains responsible for all integration effort not deseribed In this Statement of Work

The project schedule Is contingent upon the timely attainment of several external milestones that are outside the control of
AssetWorks. Examples include but are not limited to the acguisition of the requisite software licenses and hardware and the
approval of requisite capital appropriation requests as required.

This Statement of Work includes services to determine the County’s requirements and preparing the development specifications
and quotes for only those development items identified in this Statement of Work. Any requirement analysis and specification
work for additional items not identified in this Statement of Work would be done on a time and materials basis,
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APPENDIX B
PAYMENT SCHEDULE

A. PAYMENT SCHEDULE

Milestone 1 — Kick-off — Includes WBS3 1.0 and 3.0 $18,200.00

Milestone 2 — Installation — Includes WBS 4.0 and initiation

of Year 1 Maintenance Support Services $170,466.00
Milestone 3 — Business Process — Includes WBS 5.0 $17.900.00

Milestone 4 — System Set-up — Includes WBS 6.0 $22,100.00

Milestone 5 — System Configuration — Includes WBS 8.0 $24,200.00

Milestone 6 — Data Loading — Includes WBS 7.0 $24,800.00

Milestone 7 — Business Intelligence — Includes WBS 11.0 $56,600.00

Milestone 8 — interface Delivery — Includes WBS 8.0 $24,460.00

Milestone 9 — User Training — Includes WBS 14.0 $46,900.00

Milestone 10 — Production Deployment — Includes 15.0 $201,465.00
Milestone 11 — Maintenance Support and Escrow Fees — $66,276.00

Year 2

Milestone 12 — Maintenance Support and Escrow Fees — $68,877.00

Year 3

$71,582.00
OTR 1 - Maintenance Support and Escrow Fees — Year 5 $74,395.00
OTR 2 - Maintenance Support and Escrow Fees — Year 6 $77,321.00
OTR 2 - Maintenance Support and Escrow Fees — Year 7 $80,364.00

$83,529.00
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B. PRICE BREAKDOWN - INITIAL TERM

FleetFocusMb Software License Fee — Includes 10,000 Vehicle Uniis $180.000.00
and 30,000 Component/Cther Asset Units e
FleetFocusM5 Fue! Only Software License Fes — Includes 3,000 Vehicle $15,000.00
Units and 9,000 Component/Other Asset Units ? ’
M5 Dashboard Module — Software License Fee $9,750.00
M5 Customer Portal Module — Software License Fee $9.750.00
Performance Measures and Monitors Module — Software License Fee $29,250.00
M5 Motor Pool Module— Software License Fee $19,500.00
M5 Motor Pool Reservations Portal — Software License Fee $9,750.00
M5 Screen Designer — Software License Fee $9,750.00
M5 Shop Portal — Software License Fee $9,750.00
M5 Ad Hoc Query Module — Software License Fee $9,750.00
M5 MAXQueue Integration Module — Software License Fee $9,750.00
MobileFocus for Pocket PC — Software License Fee — Includes 5 Mabile $2.880.00
Device Licenses e
S2|Page
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Crystal Reports Server 2008 Software License Fee — Includes 10 $9,792.00
Concurrent Access License {CAL) Pack v

Crystal Developer — Software License Fee 7 $459.00
Professional Services $54,400.00
Testing and Implementation Services $82,400.00
Software Customization Services / interfaces — includes FAMIS Billing

interface, EJ Ward Fuel Transaction Interface, and CASCOR Warranty $20,000.00
Interface

Training $82,160.00
Travel Expenses $45,000.00
Maintenance Support and Escrow Fees — Year 1 No Cost
Maintenance Suppott Fees — Year 2 $65,026.00
Escrow Fees — Year 2 ' $1,250.00
Maintenance Support Fees —~ Year 3 $67.,827.00
Escrow Fees ~ Year 3 $1,250.00

C. OPTIONAL YEARS TO RENEW FEE SCHEDULE

OTR 1 - Maintenance Support Fees — Year 4 $70,332.00
OTR 1 — Escrow Fees — Year 4 $1,250.00
OTR 1 - Maintenance Support Fees - Year 5 $73,145.00
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OTR 1 - Escrow Fees — Year 5 $1,250.00
OTR 2 - Maintenance Support Fees — Year 6 $76,071.00
OTR 2 — Escrow Fees — Year 6 $1,250.00
OTR 2 - Maintenance Support Fees — Year 7 $79.114.00
OTR 2 — Escrow Fees — Year 7 . $1,250.00
OTR 3 - Maintenance Support Fees — Year 8 $82,279.00
OTR 3 — Escrow Fees — Year 8 $1,250.00

D. OPTIONAL ADDITIONAL ITEMS AND SERVICES

Pricing for Optional Additional ltems is valid for one year from contract execution and is then subject to mutual

agreement between the County and the Contractor.

Additional unit pricing

FleetFocus Size {10000-12499 Units)- per vehicle unit S 18.00

FleetFocus Size (12500-1499% Units})- per vehicle unit S 16.79

FleetFocus Size (15000-19999 Units)- per vehicle unit S 15,67

FleetFocus Size {20000-29999 Units)- per vehicle unit S 14.62

FleetFocus Modules Percent of List
Price

ACTIONmap 10%

Capital Planning 15%

Telematics Module 10%

Telematics NetworkFleet Adapter 10%

Telematics Zonar EVIR Adapter 5%

Telematics Zonar GPS Adapter 5%

NAPA TAMS Interface Module 5%

Lincoln Industrial Fluid Interface Adapter 5%

Linear Assets:

LinearFocus Size {1 - 24 Units)- per track (route} mile S 2,000.00

LinearFocus Size {25 - 49 Units)- per track {route} mile S 1,750.00

LinearFocus Size {50 - 249 Units)- per track {route} mile ) 1,560.00

65
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LinearFocus Size (250- 499 Units)- per track {route) mile S 1,250.00
LinearFocus Size (500 - 749 Units}- per track (route) mile S 1,000.00
LinearFocus Size {750 - 999 Units)- per track (route) mile 5 900.00
LinearFocus Size {1000+ plus Units}- per track {route) mile S 850.00
EquipmentFocus for Comm. Equipment:

EquipmentFocus for Comm. Equipment, per asset (1-4999) S 10.00
EquipmentFocus for Comm. Equipment, per asset {5000-3999) S 8.00
FquipmentFocus for Comm. Equipment, per asset {10,000-14999) S 6.00
EquipmentFocus for Comm. Equipment, per asset {15C00-19999) S 5.00
EquipmentFocus for Comm. Equipment, per asset (200004} S 4.50
KeyValet Software

KeyValet Module {1st site) S 7,500.00
KeyValet Module (2nd and 3rd sites (each)) S 2,500.00
KeyValet Module {each site # 4-10) 5 1,500.00
KeyValet Module {each site affer the 10th) 5 1,000.00
{requires professicnal services)

interfaces

FASA Fixed Asset Interface {fixed fee} 5 8,000.00
INFOR EAM Interface {fixed fee) 5 8,000.00
E) Ward Interface to Ward 4 TBD

{must include an agreed upon SOW)

Hosting Services

Hosting, per vehicle per month

Server Set-Up {one time} 5 5,000.00
Vehicles 10000-14999 S 0.75
Vehicles 15000+ S 0.50
Reports Server Set-Uyp {one-time) S 2,500.00
Reports Server Per Month ) 500.00
MobileFocus Per PDA, Per Month S 10.00
FuelFocus (Per ICU) S 56.00
{requires one time set up fees and per unit hosting per month} ]
{requires 60 month contract)

Hardware

Symbol MCS580 with Numeric Keypad, 1D scanner 128/256 1.5x ) 1,545.00
Symbol MC5590 with Qwerty Keypad, 1D scanner 128/256 1.5x 5 1,545.00
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Symbol MC5590 with Qwerty Keypad, 1D scanner camera 128/256 1x $ 1,585.00
Accessories
Symboi MC5590 Cradie, includes cradle, power supply, cord, and USB cable s 200.00
ar
Symbol M(5590 USB charging/communication cable ) 75.00
Power supply 8 35.00
Cord S 10.00
Symbol MC75, QWERTY keypad, 1D scanner, 128/256 S 2,445.00
Symbol MC75, QWERTY keypad, 1D scanner, EVDO, Verizon {cell unit} ot 2,535.00
Accessories
MC70/MC75 Four Slot Charge Only Cradle Kit S 401.00
MC75 Cradle, includes cradle, power supply, cord, and USB cable § 225,00
MC75 2.5X Li lon Battery, 4800 MaH w/Door and Strap 5 110.00
MC75 3600 MaH Battery 5 30.00
Symbol MC9090K Ruggedized Device, Color Display, 53 Key S 2,145.00
Accessories
MCa090 Cradle S 315.00
MC9090 Battery $ 90.00
MC9090 Holster and strap ) 60.00
Belt for Holster $ 32.00
Waedge Devices
Symbol 152200 (tethered) Scanner Wedge Device $ 295.00
Symbol 153578 Cordless Scanner Bluetooth KIT 5 1,033.00
Symbol £53578 Cordless Scanner Bluetooth s 690.00
Symbol 153578 Charging and Radio Cradle S 275.00
Power supply for cradle S £41.00
Line cord S 5.00
Zebra Thermal Bar Code Printers
Zebra GK420t with USB,Printer Kit S 695.00
Zebra GK420t with USB & internal Ethernet S 844,00
Zebra Labels
4TW X 15" labei, 1790 per roll 12 rolls per case S 161.52
4% W x 1"L label, 2260 per roli 4 rolls per case S 48.92
4.3 x 2913"L ribbon, 12 per case S 78.96
4" W x 2" Label, 1,370 labels per roll, 6 rolls per case S 86.10
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4.3" W x 244' L Wax/Resin ribbon, each S 10.00
Kiosk

Muiti-Touch Ii, 17" Kiosk S 6,195.00
DT120MX 15" Kiosk S 4,750.00
DT120MX 17" Kiosk S 5,250.00
DT120MX 19" Kiosk S 5,700.00
Professiona!/Cbnsultative Services Hourly
Professional Services training rate - per hour {does not include travel) S 200.00
Consultative Services rate - per hour {does not include travel) S 200.00
Data Conversion rate - per hour § 200.00
Travel and Living per day S 500.00
Basic computer skills training as it relates to FleetFocus M5 S 200.00
{must be combined with FleetFocus training session)

NetworkFieet Hardware

(1 - 349 units)

L5500 light vehicle units 5 425.00
15500 heavy vehicle units S 425,00
L5000 Universal 5 295.00
AT-1400 S 195.00
{350 - 699 Units)

L5500 light vehicle units S 385.00
L5500 heavy vehicle units 5 385.00
L5000 Universal S 295.00
AT-1400 3 195.00
{700+ Units)

L5500 light vehicle units S 307.50
L5500 heavy vehicle units 5 307.50
15000 Universal S 295.00
AT-1400 5 195.00
Sensors S 52.00
NetworkFleet Monthly Service

Year One {billed annually in advance) {0 - 349 units) S 28.00
Year One (billed annually in advance) (350 - 699 units) S 27.00

&8
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Year One {billed annually in advance} {700-2000 units) $ 25.00
Year One {billed annuaily in advance} {1001+ units) 5 Zé}.QO
FleetFocus Telematics Adapter {per unit, monthly} $ 1.25

AiM Integrated Workplace Management System

Product Description

List Price - New -

_Customers

{buying more
than one add-on
module

AiMServer License S 60,000.00
AilM Named User License

1-50 Users, price per user S 2,500.00
51-100 Users, price per user S 2,250.00
1(11-200 Users, price per user - S 2,000.00
201-500 Users, price per user S 1,750.00
501 or more Users, price per user S 1,500.00
AiM Capital Planning and Project Management (CPPM) Server License S 60,000.00
AiM CPPM Named User License

1-50 Users, price per user S 2,500.00
51-100 Users, price per user S 2,250.00
101-200 Users, price per user $ 2,000.00
201-500 Users, price per user s 1,750.00
501 or more Users, price per user S 1,500.00

Add-on Modules {percentage of total of server and named user licenses)

Minimum Price

Key And Access Control, percentage of base pricing 5% of List Price S 10,000.00
Facility Condition Assessment, percentage of base pricing 10% of List Price S 15,000.00
Space Management, percentage of base pricing or 520,000, whichever is 25% of List Price S 20,000.00
greater

Estimating, percentage of base pricing 5% of List Price S 10,000.00
Utility Management, percentage of base pricing 10% of List Price S 10,000.00
Lease Management, percentage of base pricing 10% of List Price S 10,000.00
Environmental Heghth and Safety, percentage of base pricing 15% of List Price S 15,000.00
Key Performance Indicators, percentage of base pricing 15% of List Price $  10,000.00
Motor Pool, percentage of base pricing 10% of List Price S 10,000.00
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GIS, percentage of base pricing or 520,000, whichever is greater 5% of List Price S 20,000.00

Mobile Work Desk, percentage of base pricing 20% of List Price S 10,000.00

Customer Service, percentage of base pricing 10% of List Price $  5,000.00

Fixed Asset Accounting 16% of List Price S 15,000.00

BIM-COBIE Exchange 10% of List Price S 7,500.00

Green and Sustainability Module 10% of List Price S 7,500.00

AIMCAD Core 6% of List Price S 3,500.00

AIMCAD Planning {requires AiIMCAD core} 3.25% of List S 2,000.00
Price

AIMCAD Revit Toolset (requires AIMCAD core) 35% of AIMCAD S 2,000.00
core price
10% of List Price

AiM Mohbile Offline

Server License S 15,000.00

Client License

1-50 Clients, price per client $ 2,000.00

51-100 Client, price per client 3 1,750.00

101-200 Clients, price per client S 1,500.00

201-500 Clients, price per client S 1,250.00

501 or more Clients, price per client S 1,000.00

AssetMobile On-Site Inventory Software

Client License

1-50 Clients, price per client S 2,000.00

51-100 Client, price per client S 1,750.00

101-200 Clients, price per client S 1,500.00

201-500 Clients, price per client S 1,250.00

501 or more Clients, price per client s 1,000.00

AiM Mobile Work Desk Clients

Rental Per Client Per Month - 12 month commitment required

Minimum monthly fee or per client amount, whichever is greater 5 500.00

1-50 Clients, price per client per month 3 50.00

51-100 Clients, price per client per month S 48.00

101or more Clients, price per client per month S 45.00

AiM Mobile Work Desk Clients

Client License

1-50 Clients, price per client S 1,500.00
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51-100 Clients, price per client s 1,250.00
101or more Clients, price per client S 1,000.00
ASP/Software As a Service and Hosting
Aitvi ASP
{Rental-Per Concurrent User/Per Month); includes Maintenance - 60 month
commitment required
Server Sel-Up {one-time} S 8,350.00
Minimum monthly fee or concurrent user amount, whichever is higher S 2,000.00
1-25 Concurrent users, price per user per month 3 280.00
26-50 Concurrent Users, price per user per month S 270.00
51-100 Concurrent Users, price per user per month s 250.00
101-200 Concurrent Users, price per user per month S 240.00
201+ Concurrent Users, price per user per menth S 230.00
fach AIM Add-On Module Per Concurrent User Per Month S 11.00
Hosting, per Concurrent User per month {customer purchases software); 60
month commitment required
Server Set-Up {one-time) 5 8,350.00
Minimum monthly fee or concurrent user amount, whicever is higher 5 2,600.00
1-25 Concurrent Users, price per user per month 5 150.00
26-50 Concurrent Users, price per user per month S 140.00
51-100 Concurrent Users, price per user month S 130.00
101-200 Concurrent Users, price per user per month 5 12¢.00
201+ Concurrent Users, price per user per month 5 115.00
Module Price

{buying Modules
one by one, not
bundled)

Add-on Modules {percentage of total of server and named user licenses)

Key And Access Control, percentage of hase pricing

10% of list price

Facility Condition Assessment, percentage of base pricing

15% of list price

Space Management, percentage of base pricing or $20,000, whichever is
greater

30% of list price

Estimating, percentage of base pricing

10% of list price

15% of list price

Utility Management, percentage of base pricing
lease Management, percentage of base pricing

15% of list price

Environmental Health and Safety, percentage of base pricing

20% of st price

7/
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Key Performance Indicators, percentage of base pricing

20% of list price

Motor Pool, percentage of base pricing

15% of list price

GIS, percentage of base pricing or $20,000, whichever is greater

10% of list price

Mobile Work Desk, percentage of base pricing

25% of list price

Customer Service, percentage of base pricing

15% of iist price

Fixed Asset Accounting

15% of list price

15% of list price

AN Mobile Offline

Server License

Client License

1-50 Clients, price per client

S 15,000.00

Developer $ 200.00 Per Hour
Web Developer $ 200.00 Per Hour
Trainer $ 200.00 Per Hour
System Administrator $ 200.00 Per Hour
Database Administrator $ 200.00 Per Hour

On-Site Training (Beyond initial training)

$ 1600.00 Per Day

PART # PRICE
DESCRIPTION
FuelFocus RF Controller - 2 Hose 2500-ME10-2NO1-11AF $11,586.09
FuelFocus RF Controller - 4 Hose 2500-ME10-4ROCG-11AF $15,159.38
FuelFocus RF Controller - 8 Hose 2500-ME10-8RO0-11AF $15,809.06
FuelFocus RF Controller - 12 Hose 2500-ME10-CROO-11AF $17,541.56
FuelFocus RF Controller - 16 Hose 2500-ME10-FROO-11AF $17,974.69
FuelFocus RF Controller - 4 Hose with Printer 2500-MEL10-4RO1-11AF $17,021.81
FuelFocus RF Controller - 8 Hose with Printer 2500-ME10-8RO1-11AF $17,671.50
FuelFocus RF Controller - 12 Hose with Printer 2500-ME10-CRO1-11AF 519,404.00
FuelFocus RF Controller - 16 Hose with Printer 2500-MEL0-FRO1-11AF $19,837.13
FuelFocus Controller - 2 Hose 2500-ME10-2NOD-11AF $5,768.44
Fuelfocus Controller - 4 Hose 2500-MEL0-4ANDO-11AF $8,662.50
FuelFocus Controller - 8 Hose 2500-ME10-BNOO-11AF $9,312.19
FueiFocus Controller - 12 Hose 2500-ME10-CNOO-11AF $11,044.69
FuelFocus Controller - 16 Hose 2500-MFE10-FNOO-11AF $11,477.81
FuelFocus Contreller - 4 Hose with Printer 2500-ME10-4NO1-11AF 510,524,894

72
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FuelFocus Controiler - 8 Hose with Printer 2500-ME10-8NO1-11AF 511,174.63
FuelFocus Controller - 12 Hose with Printer 2500-ME10-CNO1-11AF $12,907.13
FuelFocus Controller - 16 Hose with Printer 2500-MEL0-FNO1-11AF $13,340.25
Mobile Tanker FuelFocus Controller 2500-MBL-O1 $16,242.19
GPS Unit RPC-GP-01 5984.38
FuelFocus Controller - Electronic MPD Dispensers 2500-ME1D-EROD-11AF $14,228.16
DDA - with power supply RED-AD-02, ASS-PS-12A $1,191.09
Mechanical Pump Adapter MPA-01-01 $541.41
Oil Reet Conversion Kit RDD-MPA-01 52,382.19
| FuelFocus Vehicle Data Collector RPC-RF-06, RGT-RDR-01, SFT- $3,109.84
VDC-01
includes High Power RF Antenna, RFU w/ power supply, VDC software
High Power RF Controller Antenna w/mast RPC-RF-06, MTL-2500-MAST $928.13
Mag Card Option RDR-MG-C0 528153
HID Option RDR-HI-G1 5433.13
AWID Option RDR-AWID-01 $433,13
Printer Upgrade Kit with door (after sale) 2500-UG-KT $2,057.34
Efectrical Instalation Kit - LG EIK-FF-100 573125
Electrical Installation Kit - SM EIK-FF-101 $393.75
UPS Power Conditioners APCA25 5122.63
FF OPW Pulser Kit PUL-OPW-001 5165.26
FF GAS Pulser Interface Board PUL-GAS-001 $321.75
FF VR Totalizer Pulser PUL-VRT-001 5323.21
Omron DPST-NO Relays w/Base G7-2A-TI-CB-ACI00120/P7LF06 $63.00
Banner Overhead Sensors SUA925QD $482.34
MAXIVIUS Canopy Network PTP Hardware MAX-P2P-KIT $5,906.25
FF Communication Cable FF-CAT5e-1000 $375.86
Fuel Insight Software -Server Only FLIS-5V-001 $8,994.38
Fuel Insight Software Additional Seats FLIS-AS-050 $1,119.38
FleetFocus Integration License ' FLIL-MX-001 $2,806.88
Veeder Root Integration [per site if 1 shte) FFVR-TL-001 $4,494.38
Veeder Root Integration (per site if muitiple sites) FFVR-TL-G05 $1,456.88
Nozzie Transponders RID-TR-UNVRSL-MAX $265.78
Nozzle Transponder for Wheaton Transit RID-TR-WTN 5265.78
MNozzle Transponder for CNG RID-TR-CNG 5265.78
VIB WAF J1708 Dual Input RID-M9A-I17 $208.81
VIB WAF Pulse Single-Dual input RID-M9A-PUL $208.81
VIB WAF Canbus/11939 Dual Input RID-MOA-GEN 5208.81
VIB Lite - 1D Only RID-01-1D2 561.88
Galtronic Antenna for RVB (RM915) 1 RvC-GAL-01 $18.00
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AVIV Antenna for RVB (RV1915} RVC-AVY-01 $18.00
Mars Antenna for RVB (RM915 RVC-MRS-01 528.13
& Clips for 1D Box RDL-ID-50 $6.75
RVSB Cover {Rubber) ACC-CV-01 $18.00
RVB Programmer KBX-MT-03-MAX-SET $1,440.00
J1708 6 Pin Deutsch Easy Connect Cable - 100 piece CUSMMU0061 $61.88
min

J1708 9 Pin Deutsch Easy Connect Cable - 100 piece cusmMmMUon91 573.13
min

OBDI! Canbus Easy Connect Cable - 100 piece min CUSMIMUO00L $39.38
Vehicle Fuel Inlet Antenna Generic $§20.81
N-Ring L type {2-7/8") RNA-01-03U $20.81
T-Ring 2-1/8 {R-57UL) RVC-01-57U $20.81
Vehicle Coil R-65UL RVC-01-65U §20.81
T-Ring 3.0 (R-80UL) RVC-01-80U $20.81
T-Ring 3-13/16 {R-100UL) RVC-01-AQU $20.81
T-Ring 4-13/16 {R-125UL) RVC-01-B5U $70.81
Slirn Coils RVS-01-70U $20.81
T-Ring 2-1/8 (R-57UL) RVC-01-57U $20.81
T-Ring 2.5" 2-5/15 (X-2.5UL}) RVC-03-25U $20.81
T-Ring 3.0 {R-80UL) RVC-01-70U 520.81
T-Ring 2-5/8 {R-70UL) RVC-01-80U $20.31
T-Ring 4-3/16 [R-110UL} RVC-01-A1U $20.81
Vehicle CoHl with PVC Cover 5-75 RVS-01-75U 520,81
Dashboard Ceil RNA-DSH-01 520.81
Spare Parts Kit RKT-25008-F-08 $6,388.59
Spare Parts Kit HID RKT-2500-F-08H $6,821.72
Spare Parts Kit MAG RKT-2500-F-08M $6,670.13
Spare Parts Xit HID/MAG RKT-2500-F-08HM $7,108.25
Spare Parts Kit Mobile RKT-2500-MBL-01 $5,910,19
Panel Board ASS-22-02A $1,450,97
CPU Board (without firmware} CPU-2500-5823 51,245.24
New CPU Board (1G Flash & Memory Stick included} CPU-2500-5855 $1,245.24
Memory Stick 256MB Ram TS32MLSGAVEF 508.44
1G Flash Disk (Programmed) ASS-FB-1G $173.25
Pump Board AS5-48-07 $1,840.78
4 Channel Junction Board ASS-70-82 $270.71
8 Channe! Junction Board ASS-20-79 $519.75
4 Channels Electric Board ASS-20-56A 5476.44
Dispenser Bypass Card ASS-22-06 $60.64
Power Supply RPS-2500-1205 $288.03
Power Box {fuse, surge protection, switch and filter} RKT-PS-BK 5123.45
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Cooling Fan FAN-01-01 536.82
Keypad ACC-KB-16 $324.84
RFU Adaptor AS5-22-35 $110.45
LCD Display RFC-DS-00 525,99
Magnetic Card Reader RDR-MG-00 $281.53
HID Reader RDR-HiI-01 $433.13
Head Lock LCK-01-00 $43.31
Flash Disk {Programmed) ASS-FD-512 §173.25
HID Keys HD-1346 $7.88
Scissor Lift - Weekly AWD500-W $2,193.75
Mobhilization- Demaohbilization MBE-DMBE 5225.00
RF Vehicle Starter Kit FIA-KIT, VIB-FLASH, TST-1708- $1,766.25

1939, RID-56-T5T
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APPENDIX C
IMPLEMENTAT!ON TIMELINE

Prcject Start Up
Project Sta stup Ca!l

Prsject Management & Dvers:ght :
' Project Kick-Off & Orientation :
; FieetFocus Installatlon

: anmess Prccess Re
l\ﬁS-é h System Setup
;MS-BA _ Key-User "é’rarnlng -
M5-68 ~ System Setup

System Secunty/Reference Re\ri ew ‘

Pre-Production Sata Loadéng N
\!ai sr}ate Pre Pmductx on Data

#5-7.D Production Recurd ConVer5| on

_Svstem Conﬁgurauon
”Appl ication Traan;ng Workshop
! Work Flow Matrix

'16 hrs

. Applsrca’tlon Conf‘gurat!un  5bdays o L
1nterface Deveiopment 130 |1r5' o
FAMIS Bllllnglnterface 72 hrsi o

tI'\-.v‘IS-SLD EJ Ward Fuel Trans-znction -lr1-t-erfare- o

Casr.or Interface

Enhancement De\!elopment
e Support 133 days

) u rements Analysus } 5 davs o
Cusmm Report De\lelcpment o 120 days
. Dashboard De*_slgn & Conf’gurat;nn i20 days 4
i PMM Modulelmpl&mentatlon %-120 da\;rs 2,
" Business | ntelligence Fraining ‘3 days 3
iV!AS—iZH -Trammg Preparati o 59 déys ‘
-M-S—li.A Bevelop User Trammg Pian . - 10 days 1
MS—lZB Update Standard Trammg Méterlals a 40days o
NIS—13 . VAppln:ation Readmess - 50 ﬁavs ?
M5-13A Prepare Test Plan . 7 20 days 2
§M5—13.B - Readiness Review Workshop :f-LO days 3
5M5-14 tisar Trammg o . B ‘15 ﬂays )
M5-14A Techmcal;’lT Staff (3 users) - - 2 days 2
M5-14.8 Administrative Staff (10 users} 7 © 2days 72:'
IMS-14.C Shop Supervisors (42 users) 3
{M5-14.D o .Shop Support S%aﬁ:{r‘zr_‘,wus ers) 3:
- . shop Techniciar:s [VJV.?O users} 5°

" © Production Deployment

|M5 15 A Prepare fcr Cutover o 2
{MS 155 Production CutOVEr/Rolluut Suppurt ) o 10
IM5-16 Travel (Estimate 50 daysonsite) 200days 90
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TECHNICAL ARCHITECTURE OVERVIEW

FleetFocus™ M5 is an N-tier, Web-based architecture that is supported from a centralized focation. This design will
provide easy access to all data in the system and can minimize network support and maintenance activities.

The M5 Fleet Management application is developed using Microsoft’s Distributed interNet Applications Architecture
{.NET), a state-of-the-art application development mode! for the Windows platform. FleetFocus™ M5 application was
developed using openly available programming languages and software applications, including:

* Presentation ((ASPX pages): HTML, DHTML, Java Script, XML, SQl.

s Components/Executables: Visual Basic, .Net, C#, XML, SOL, custom Web Services

» Database: Oracle 10g v2/11 or $QL Server 2005 or 2008

« Reports: Crystal Reports, Business Objects Enterprise X! R3.1,, Crystal Reports Server 2008

The FleetFocus™ M5 application consists of the following tiers:

o Application - FleetFocus™ M5 is a .NET based browser application. The application is hosted on Windows servers
(Windows 2003/2008) running Internet Information Services. The application can be instailed using a Virtual
Machine configuration and/or load-balanced multi server environment.

o Database — FleetFocus M5 supports either Oracle (10g v2, 11) or SQL Server 2005/2008 based databases running on
their own server(s).

o Reports — FleetFocus M5 erriploys Business Objects Enterprise Xl Release 3.1 or Crystal Reports Server 2008 as its
reporting platform and is directly integrated into the FleetFocus InfoCenter module. AssetWorks supplies Concurrent
Access Licenses that allows the application to be used with multiple processors. The Business Objects Enterprise

‘server and CRS 2008 require a Windows operating system.

o Client - The user accesses the system using Microsoft Internet Explorer, The individual client work stations requirea
Microsoft 0S capabie of supporting Microsoft internet Explorer version 7.0 or better. FleetFocus™ M5 is compliant
with Windows XP Service Pack 3, Windows Vista or Windows 7 and supports Internet Explorer 8.0 and 9.0.

Datobaze Soreer
Applization Sereet; Qraclo or SAL
Winbowa 2003
s
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FLEETFOCUS™ M5 ENVIRONMENT

Several options are available in setting and configuring the FleetFocus™ M5 environment(s), depending on the user,
performance and failover requirements. Typically an installation needs at least three {3) environments: testing, training
and production.

PRODUCTION

The FleetFocus™ M5 system is composed of many separate server functions. Understanding these functions is a
prerequisite in determining the hardware requirements. Any of these servers can be combined onto one physical
machine depending on the number of users and the failover requirements of your instaliation.

The recommended production environment consists of the following servers:

Web Application Server ~ The M5 application server is a Windows web server(Windows 2003 or 2008} running Microsoft
1IS. This server requires approximately 4 gig of space beyond the OS reguirements.

In the case of a large user base and/or the need for failover for the M5 application, load balancing should be considered.
The M5 system is ‘stateless’ so user requests can safely be spread across a farm of servers or setup in a Virtual Machine-
based configuration,

if M5 is installed in a load balanced environment, a shared file system must be made available that can be accessed from
all the load balanced servers. This file system area is used to store file attachments. A shared area is also needed for
temporary images generated by the Graphics Server processes and for Crystal Reports with a destination of the M5 in-
bin.

The same M5 application server can also support more than one M5 environment, such as production {current) version
training; however, each environment must be the same exact version of M5.

Business Objects Xl server/ Crystal Reports Server 2008— The Business Objects Server/CRS 2008 is responsible for
running and distributing all Crystal reports launched from the M5 application. Typical installation recommends that the
Business Objects Server/CRS 2008 (“Reports Server”} be installed on a separate machine. This set up will ensure that
report execution will not have an impact on online performance/response. The MySql database is instailed by default,
but both Oracle and SOL Server databases can be used. This server requires approximately 40 gig of space beyond the OS
requirements.

Business Objects Enterprise can be installed on several machines operating in parallel thus providing redundancy in the
event of server failure, To install Business Objects Enterprise in a failover environment at least three servers gre required:
two for service redundancy and one to house the database shared by the other two. In a failover environment the
Business Objects Enterprise database can usually be installed on the same machine as the M5 database to reduce the
hardware requirements. The CRS 2008 server cannot be load balanced. it is a single server solution.

Database server — The M5 system supports both Oracle and SOL Server databases. Oracle Enterprise Edition is required
for multi-company support and is also recommended for larger implementations because of its read consistency features.
Oracle is supported on both Windows and UNIX machines. SQL Server will require a Windows server. The FleetFocus™
M5 instances can be installed on an existing database server alongside other, non-M35, database instances.

Batch Server — The Batch Server is responsible for processing all batch jobs other than Crystal Reports. it executes jobs
such as interfaces, Forecaster and Billing. This server requires approximately 4 gig of space beyond the 0§
requirements.

The designated Batch Server cannot be load balanced. If a single application server is used, the batch server can be
installed on the web server. v a multi-web server configuration, a separate batch server is required. The Batch Server
does not perform any time critical functions that require a failover setup.
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Database Maintenance computer — The computer on which the Database Maintenance is performed is never its own

server. The installation of the program necessary to perform Database Maintenance is typically installed on the database
machine {Windows only} or the batch machine but it can be installed on any windows server or workstation. The DB
upgrade process is executed once during the initial install and at each subsequent M5 upgrade for each M5 database at a
client site. It is important that this process be run from the same place on the same machine in order to access log files
from previous runs if necessary.

TEST

Users will need to support more than one version of M5 to test upcoming releases and patches before placing them into
production, It is highly recommended that all customers setup and maintain a test environment independently of the
production environment. There are no additional FleetFocus licenses needed to setup a test environment.

The architecture of the application does not permit different versions 1o reside on the same application environment or
in the same databases instances. Customers must have a separate test environment to test a preduction release or
maintenance patch without upgrading production directly.

The tast environment does not have to directly mimic the production configuration, although this is a more accurate test
of the applications expected performance. Customers have the option of configuring a single test server that includes the
application, database and reporting software. This is not recommended for a production environment.

The M5 Application server and Batch setver cannot support multiple versions of MS. The Business Objects
Enterprise/Crystal Reports Server and the database server can all support multiple versions of M5. You still may want to
consider separate machines, if possible, so that you can test new versions of Business Objects Enterprise that are
required for some releases of M5 and the database software without impacting your production environment.

TRAINING

It is recommended that a training environment be installed on both the test and production servers. Customers can set-
up a training presentation tree in either the production or test application server and use that URL to access the training
version for each release.

Setting up a training environment on the application server wili allow for users to train in a real-world environment using
the current production-quality data and software. H you want to train on an upcoming release then a second training
should be installed on the test machine where the latest M5 upgrades are applied first. if end users cannot access these
machines because of firewalls it may be necessary to setup your training environment on only the production machines,
The only requirement for a training environment is to maintain a separate training database instance to keep training
data from entering the production database. This instance can be routinely updated with an export from the production
database. If a second test release training environment is used, the current test database instance can be used for
training.

The training presentaticn pages simply point to the training database, keeping the training data from corrupting
production records. By using the current and future production environment for training, users can easily transition from
the class room to the shop floor as the user interface and functionality will be same in both environments.

CLIENT CONFIGURATION

For all configurations, client warkstations should be at least 1GHz Pentium lil-based computers running Windows XP,
Vista or Windows 7. We recommend at least 512 MB of RAM and 1 GB of available hard drive space. FleetFocus™ M5
requires IE 7.0 or higher with a minimum display resolution of 1024x768 pixels for proper viewing of all field information
in all screens.

it is also recommended that each work station have the free Adobe viewer add-in component installed. This will allow
users to view the standard FleetFocus™ M5 reports as a .PDF file.

TijPage
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Another recommend application, but not requlred is Microsoft Office. The FleetFocus™ M5 application has the

capability to use the Window’s Clipboard to copy information from the presentation pages and paste it directly into Excel,
Word or PowerPoint. Additionally reports can be exported to the .XLS and .DOC file formats,

ActiveX Requirements

M5 uses three client-side ActiveX controls. One performs spell checking for notes entered by the user, one prints bar
codes on a client attached bar code printer and the Jast is for the optional Screen Desigher functionality requiring ‘MS
Silvertight’. If the user has sufficient authorization these controls will automatically instalt when the user references
them. If this ability is locked down, the controls will either be unavatlable or they must be installed by an administrator.

An executable is delivered in the MB5ActiveXinstall.zip file that will pre-install the Active X controls on PCs that are locked
down,

COMMUNICATIONS INFRASTRUCTURE

The FleetFocus™ MS Database and Application servers require at least a 100/1000 Mbps Ethernet connection to each
other. The FleetFocus™ M5 Workstation requires at feast 256 KB connection to the Application server and runs over
Local Area Networks, Wide Area Networks, an Intranet, the internet, or Broadband connections.

For connections less than 256KB, Terminal Server or Citrix should be utilized.

T2iPage
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SERVER HARDWARE CONFIGURATION

This following tables deseribe the recommended server hardware requirements for a typical FleetFocus™ M5 production
environment for two different size fleet operations.

Exhibit 3-1: Up to 50 Concurrent Users

Operating System Windows Windows 2003/2008 | Windows 2003/2008
2003/2008

Jracte 108/ Oracle

1. Batch Prodeises

-bracie-ll B I ﬁQLgerﬁéf
2005/2008

al Core LSFGHE 7 7

4 GB minimum 4 GB minimum 4 GB minimum

| ax7IEESCS3T

1 3x73 GBSCSEY T

Raid-5 (15k RPM) | Ri-5 [L5k RPM} | Raid-1 (15K RPM) Raid-5 (15K RPM)

itEthernet. |2 Gig

 Glgabit Ethermet Cards 1. 2 Glgabit Ethernet .

Cards’

Yes

Yes

Other Shared File System Backup Library Backup Library
reguired for
attachment and
report storage
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Exhibit 3-2: Up to 200 Concurrent Users

- Web Application

.5 Report Server
Serve o

. Database Server: - |

Any Oracle
Supported 05

Windows
208063/2008

Windows
2003/2008

Operating
System

Windows 2003/2008

Windows 2003/2008

“Rpriications | Windowslis - | Bas

{1

“Foradie 108 Gradle,

1. Batch-Processes. .

2005/ 2008

éOJ.Server- T

T zauad
- | GHZ Xeon

| 1 Dual Core 2.8+
GHz Xeon

4 GB minimum 16 GB minimum

4 GB minimum

1537 500 GEsCsFE

T sk raeesesra

Raid-1 (15K RPM)

Raid-5 {15k RPM}

. ZAGiga‘bi'{"-
J.cards

idabit Bthernet

Yes

Other Shared File System Backup Library } Backup tibrary
requirad for
attachment and

report storage

g5
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Exhibit 2-3: Greater than 200 Concurrent Users:
Report Server Database Sesver
Operating Windows Windows Any UNIX Supported | Windows 2003/2008 | Windows 2003/2008
System 2003/2008 200372008 os
- s T iﬁﬁiﬁﬁ? : v icne R
P Enterprise XIRS,L © f 0 AL Batch Processes
Oracle 11 SQl Server
2005/2008
y 77l £ DuatCore 2.8+
s GHzXéon
Memory 4GB nﬁnimam 4 GB minimum 4 GB minimum
Fer7aensesia T Ak73GEECSRS | 2x73GR5cs3
| Rald-5{I5k RPM) = f: Raid-5 (15K RPM) © - , T
o ' 278 RawSAN | (Raic1) Raid-5 {15k RPN
installed [Raid-1) for
Data
wiaN ]
Installed (Raid-a}for.- .
Data- : -
f\!etwork Card B 2 {iigabit Ethernet 2 Gigabit Ethernet 4 Gigabit Ethernet 4 Gigabit Ethernet Yes
Cards Cards Cards Cards
; TV —t "‘Yéfé'?' — R
"Web Farm Yes-Add1 No
Server/20 Users
Other Shared File System Backup Lihrary Backup Library
required for
attachment and
report storage
Cisco Content
Servicas Switch
with Redundancy
for Load Balancing
of Application
Server Web Farm
*+ft [s highly recammended that a UNIX instollation be used on the database server for more than 100 concurrent users.
75{Page
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SERVER SOFTWARE CONFIGURATION

This section details the server software prerequisites by specific server for the installation of the FleetFocus™ M5
application.

M5 Database Server

* Oracle Database: Version 10g or 11
s MS SQL Server Database: Version 2005 or 2008

M5 Web Server

i Windows 2003 or 2008 Server:

* All Critical Updates from Microsoft

» Business Objects Enterprise (BOE} X! R3.1 (only needed if the BOE Enterprise Server will reside on the M5 Web
Server) or BOE X} client {if the Business Objects Enterprise Server resides on a different machine).

*  Oracle 10g or 11 Client with MTS Windows Interfaces (Qracle only)

s Internet Information Server version 7.0 or higher

= The IS Web Service Extension “Active Server Pages” and “Server Side Includes” must be allowed.

s MS .NET framework version 4.0 (automatically installed by M5 if not already installed)

Business Objects Server/Crystal Reports Server

The Business Objects/CRS Server.is required if the Web Server is not configured to house Business Objects Enterprise/CRS
2008. AssetWorks recommends that Business Objects Enterprise be instalied on a separate server other than the M5
Web Server for performance and licensing reasons. Your organization’s configuration may differ. If installing Business
Objects Enterprise/CRS 2008 on a Windows 2003 server with Service Pack 2 instailed, see the DEP Settings section
contained in the Installation Guide before performing this install.

s  Windows 2003 or 2008

« Al Critical Updates from Microsoft

s Business Objects Enterprise (BOE) Xt R3.1 or Crystal Reports Server 2008

+« QOracle 10g or 11 Client with MTS Windows Interfaces {Oracle only)

 (ODBC configured for target database

+ Internet Information Server version 7.0 {(W2003) or higher

e |f Windows Server 2003 is the operating system, the 1iS Web Service Extension “Active Server Pages” and “Server
Side Includes” must be allowed

fleetFocus M5 Batch Server

e Windows 2003 or 2008

e All Critical Updates from Microsoft

e« Oracle 10g or 11 Client with MTS Windows Interfaces {Oracle only)
FleetFocus M5 Client Workstation

+  Windows XP/Vista /Windows 7
¢ Internet Explorer 7,8 or 9
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OPTIONAL HARDWARE

AssetWorks can supply peripheral hardware to support various work-flow implementations. The following table
describes the products currently available:

1.5 2208 Bar Code Scanner

Exhibit 4-1: Optional AssetWorks Supplied Hardware

upported Functionality.

Keyboard-attached bar code scanner:

e« Shop Labor Capture

*  Inventory Management

MobileFocus License

Matorola Wireless PDA w/FieetFocus™

FleetFocus MobifeFocus Real-Time Applications:
s Yard Checks
*  labor Capture
*  Partissues
*  Physical Inventory
*  Work Orders

Motorola Cradle & Power Supply

Required to connect and upload Store and Forward data from MC5590s
recharge PDA device

Zebra Bar Code Printer Kit

Local Windows bar code printer
«  Print labels for parts and bins
e Print labels of system codes for shop floor bar code stations

Zebra Bar Code Printer Kit
w/ Printer Server [

Network bar code printer
*  Print labhels for parts and bins
«  Print labels of systems codes for shop floor bar code stations

ELO Touch Monitor
w/ Carroltouch

Touch Screen equipped monitor
+»  Shop Portal Module

AssetWorks DT120MX Shop Kiosk
w/ 15" Touch Screen

Stand-alone PC workstation with key board, bar code scanner, and 15" touch
screen monitor

»  Shop Portal Module

AssetWorks DT120MX Shop Kiosk
w/ 17" Touch Screen

Stand-alone PC workstation with key board, bar code scanner, and 17 touch
screen monitor

+  Shop Portal Module

AssetWorks DT120MX Shop Kiosk
w/ 19" Touch Screen

Stand-alone PC workstation with key hoard, bar code scanner, and 19” totich
screen monitor

¢ Shop Portal Module

44
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EXHIBIT 2

TECHNOLOGY ENVIRONMENT INSTALLATION CHECKLIST
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Miami-Dade County, Florida

EXHIBIT 2

TECHNOLOGY ENVIRONMENT INSTALLATION CHECKLIST

Installation Certification Checklist

The following certification checklist must be completed by someone very familiar with the FleetFocus M5

product.
{nstance:
Date:
Tester:
Completed | Test
B Logon to the M5 web site: CSU/staff Location =FM
M Navigate around the Home page, testing icons, menu
g From Home Page, use Home Page editor, change color and save
[ Use menu drop down/search function find Frame Maintenance, Menu
Maintenance, Role Maintenance, and System Flags
M Navigate to Location Main, enter location FM, change address, and save.
0 From Location Main, click the Help icon, View/Navigate Help System
[ Navigate to System/Assembly Codes, use List of Values to select a system
code (013-Brakes), view linked assembly codes to the selected system code
L] Open Unit Id report, select grouping options, and test fikers. View saved
parameters and filters on last page of report
0 Schedule Unit Id report for Now, send to Bin, view report in Bin, delete
from Bin. Report should have no results unless running against demo or
test.
3 Schedule Unit Id for Daily run, enter time a few minutes ahead, save report
to Bin or File.
I Use Crystal Enterprise monitor to view report results.
0 On Location Main, select Location FM, attach a file.
7 Run End of Day to test a batch process.
N Verify that EQD sends an email to user when completed, view EOD log on

server
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EXHIBIT 3

DELIVERY ACCEPTANCE FORMS
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Deliverable Acceptance Form
Milestone 1

In compliance with the requirements detailed in the above contract (including any meodifications or amendments), the
following project deliverable has been delivered, reviewed and formally accepted by Miami-Dade County and AssefWorks
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.

Milestone 1 ~ Kick-off

Facilitate a Project Start-Up conference call ' 1 Day

Project Team Orientation materials {presentation materials, 1 Da
approximately 30-50 slides in length} y
Kick off meeting - consisting of two days of on-site meetings 2 Days

and discussions

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:

81|Pagse
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Miami-Dade County, Florida

Deliverable Acceptance Form

Milestone 2

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 AssetWorks
Inc. This document constitutes full acknowiedgment by the County acceptance and delivery of the deliverable detailed in

the table below.

it is understood that any future changes to this delivérable after this acceptance is given will require a formal change

request to be submitted.
Milestone 2 — installation

Deliver System Requirements and Database Sizing guide for the installed version

1 Day

Installation of AssetWorks FleetFocus M5 software and database in a test environment 2 Days
Installation of AssetWorks FleetFocus M5 software and database in a production environment 2 Days
Completed Installation guide for testand production environment 1 Day
Completed Instaliation acceptance test — see Instaliation Test Checklist 1 Day
Initlation of Year 1 Maintenance Support Services 1 Pay

Peliverable Date:
Accepted Unconditionaty: Yes / No
Accepted Conditionally: Yes f No

Acceptance Conditions:

Not Accepted:

Reason:

General Comiments:

Deiivered By:

Signature;

Name:

Date:

Accepted By:

Signature:

7%
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Name:

Date:

83|Page
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Deliverable Acceptance Form
Milestone 3

In compliance with the requirements detaifed 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 AssetWorks
Inc. This document constitutes full acknowiedgment 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.

Milestone 3 — Business Process Review

Completed Implementation Questionnaire 15 Day

Documented Interface requirements 15 Days

Deliverable Date: -
Accepted Unconditionaliy: Yes / No
Accepted Conditionally: Yes | No

Acceptance Gonditions:

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 AssetWorks
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.

Milestone 4 — System Setup

Key User Training Workshop

FleetFocus Jump Start and System Setup/Configuration guides 1 Day

List of data sets requiring electronic conversion 5 Days

Deliverable Date:
Accepted Unconditionaily: 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 §

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 AssetWorks
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 futtire changes to this deliverable after this acceptance Is given will require a formal change
request to be submitted. :

Milestone 5 — System Configuration

Applicaiion Training Workshop 5 Days
work-flow Design Workshop 1 Day
Work-Flow Matrix - to be comp[eted.by County 5 Days
Billing Configuration Workshop 2 Days

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:

86|Page

77



Miami-Dade County, Florida RFP No. 775

Date:
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Deliverable Acceptance Form
Milestone 6

Miami-Dade County, Florida

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 AssetWorks
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.

Milestone 6 — Data Loading

Data Element Mapping Document 30 Days

Data Template Specification and Instructions 30 Days
Data Loading Scripts 30 Bays
Data Loaded in Pre-production Test Environment 10 Days

Validation of converted data according to Data Element

Mapping Document 20 Days

Data Loaded in Production Environment 3 Days

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

Acceptance Conditions:

Not Accepted.

Reason:

General Comments:

Delivered By:

Signature:

Name:

Date:

Accepted By:
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Signature:

Name:

Date:
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Deliverable Acceptance Form
Milestone 7

in compliance with the requirements detailed in the above contract (including any modifications or amendments), the
following project deliverable has been deiivered, reviewed and formally accepted by Miami-Dade County and AssetWorks
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.

Milestone 7 -~ Business Intelligence Support

Reporting Requirements Matrix 5 Days
Y I -

Spec!ﬁcatlons AssetWorks developed custom reports, if 120 Days
required

Customn Crystal Reports per approved specifications, if required 120 Days
Reports, Database and Ad-hoc Module Training Workshop 3 Days
Dashbeoard Module Training Workshop 120 Days
PMM Module Workshop 120 Days

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

Acceptance Conditions:

Not Accepted:

Reason:

General Comments.

Delivered By:

Signature:

Name:

Date:

Accepted By:
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Miami-Dade County, Florida

Sigrature:

Name:

Date:
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Deliverable Acceptance Form
Milestone 8

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 AssetWorks
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.

Milestone 8 — Interface Delivery

- - B
Interface Functional Specifications for each delivered interface 15 Days
FAMIS Billing Interface Deployment 120 Days
£l Ward Fuel Interface Deployment 120 Days
CASCOR Warranty interface Deployment 120 Days
interface testing against approved functional specification 10 Days

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

Acceptance Conditions:

Not Accepted:

Reason:

General Comments:

Deiivered By:

Signature:

Narme:

Date:

Accepted By:

Signature:

Name:

9L|FPage
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Date:
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Deliverable Acceptance Form
Milestone 9

In compliance with the requirements detailed in the above contract (including any meodifications or amendments), the
fellowing project deliverable has been delivered, reviewed and formally accepted by Miami-Dade County and AssetWorks
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 requive a formal change
request to be submitted.

Milestone 9 — User Training

Training plan for trainers and end users 10 Days
Standard training materials for trainers and end users, in electronic format 40 Days
Standard application documentation, in electronic format 40 Days
1x2 Day Technical/IT Staff Training Workshop (3 users) 2 Days
1x2 Day Administrative Staff Training Workshop (10 users) 2 Days
3x1 Day Shop Supervisor Training Workshops {42 Users) 3 Days
3x1 Bay Shop Support Training Workshaps (25 users) 3 Days
5x ¥ Day Shop Technician Training Workshops (170 Users} 5 Days

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

Acceptance Conditions:

Not Accepted:

Reason:

General Comments:

Delivered By:

Signature:

Name:

Date:

Accepted By:
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Miami-Dade County, Florida

Signature:

Name:

Date:
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Deliverable Acceptance Form
Milestone 10

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 AssetWorks

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 fo this deliverable after this acceptance is given will require a formal change
request to be submitted.

Milestone 10 — Production Deployment

Written System Test Plan

Application Readiness Workshop 10 Days

AssetWorks Review and Response to issues documented durlng readiness review 10 Days

Live FleetFocus deployment in production environment 10 Days

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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EXHIBIT 4

ESCROW AGREEMENT
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CIBSLITE - S8 Cuia - addviss

Multi Licensee Deposit Account
Software Escrow Agreement

Date farch 17, 2016
licensor AssetWorks inc.
Agreement Number 52 2 e

f

| Motice: The parfies to this Agreement are obliged to inform NCT Grovp of any changes 1o the Software
o I thelr crcumstances ncluding change of name, pincipal office, contact details or change of
owner of the intellectuat property in the Soffware).

/09
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& WEC Group 1984-2009 45 Muitl- LEE Deposit Account

Eccvow Agreement Doled:
Betwaan
H AssetWorks Inc.  whote principal office & of 998 Gid Bogle Sohool Roadd, Sulle 1215 wayne, Pa 19087
{"ticensor] angd
i MO Grou, NG, o corpoisiion grgonized and edsing undar e lows of Yirgink with ds prncipot offics af 1734
Teohnology Diive, Sulle 880, Jan Jose, Callfomic 851 HL USA ["NCC Group™t

gackground:

() Licenses hos Deen gronied g icense 10 use Ihe Solwore which Comprises Compuiss 1»ograms,

Cerlodn technioal Informadion andior documenialion reldling 1o he Solhware s e confidlantial infomation
ond inteliactual property of Ligansor oF O third oarty,

4 Lcansor acknowisdoes hal in ool choumstonces, such infomalion aoncor Sogumantuion woukl De
Ul Ly tcerses in ordar for i o cordinue 1o ssercise s aghls under i UCeme Agreemant with e
LiCamneoy.

{0 The porfies iherelore aures hot sweh informadion ancd/or documeniabon should B plocsch with & fodded hisd
praty, NCO Growp, 50 thod such informadion ancl/or documeniaiion Can De relsased 10 Lcaense should Qe

Choumsionges Qniss,

Agresrment

i comsideralion of ihe mulsal undaslakings and obligolians conigined in s Agreement, g poriles agree hal

1 efinfiions and Inferpreiolion
i i s Agreament ihe iollowing ferms shioll hove ihe following meanings:
"Agreement” meuns e ferms ond condiions of This muitl fcenses depodit QCoount baore Swrow

axpaemaent sei oul below, Inciuding the Sehedulas and Appendines heris,

“Condidential Information” mean: off fechnical and/e commclal Istemmation not in he pubdio domain
ardd which is designatad in wriling 0s Condidential by any party.

“Deppos Account” meant Gn QUoount set U on e exacution ot o DeROost Actount ALReornont ke
wihich apacific Bscrow Malenal i deposited by the Uensonaiih MO Grons,

“peposit Account Agreement” means on agresmant i e form aitached s Appendix 1, o he

sebing v of o Depesit Ao,

“Deposit FOrm’” means e fonm ol Jonedule | wch is 30 be completed Dy daanson and delivered ko
MOC Group wAth each deposi of the Esorow Material,

"gecrow Moteriol racors he Sowcs Code of e Solhwara and wech olher malanal and documenhalion
linchaling update: ond upgradas hersla anel iy versions theraol] os ore necessory 1o be delivered
or deposited to compby with Close 3 of ihis Agreemaent,

“full Vericalion” meand Me tesls and processas foming NCO Groun™s sadtication ssrvice andfor
such olhsr tesh aned precesies a3 may be agresd behwean the paries for he venfication of the Estrow
Rt

“ntegrily Testing” maans those feshs ond proceses Woming MCC Group's miegrily Tedling service, 5o
for o they con De aopled 16 the Eioroy Modenal

"ntelleciug Property Rights” mean any comyriaht, polents, deslgn patents, segilered dasigns, desion
dggis, Uity modkel, Yoodemnorks, serice mcrks, Inacle secrels, know hiowe, dotainase ghts, mond aghis,
confidentiol normalion, oods of Dusingss nomes, Jomaoin naraes, ond Ony oiber dAghby of a sirilar
noture ocluding incdusidcl ongd propretony Aghts and oty smdiar poked dpinds i ary couny oF
sciction logethar with all registrafions. applications W register ond ighls o Goply o frotioey of
ciryy of 1he alorementionad sahls ond any foenses of o s me ot sychight

“Lcense Agreemenl” Meons e Ggreemant under wWhich o Licanses wal gromiod O Buenss 10 uie the
Softwdrg.

Page 2 of 15

TSt
Agreement Number [ 1 R
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@ ROC Groun 1984-2009 US Multi-LEE Deposit Account

1

“Urenses” MBONS Qry Do, firn, company of othey antity:
LULY towhoms g icense 16 use the Sofbwire has Deen graniads and

1.1.2  whom Uceosor hos opproved fon mgistraiion unde & Dapoiil AcCount Ageesiment and

]

115 whe hos cereed 1o be boundd by the tems and condifions of o Deposii Account Agreemend
by expcuting o complated Regiiration Agresment, fonvording the samse 10 NCC Gioun and
he receipt and ragiskation of which has been ackaowiedgad by MO Goup in witivg 1o
ticensar Sndd Licerses;

and raigrences in this Agresment 1 Ucersee shall be o he relevon! Uodniee o Uoensses given the
cordest inwhich such reference s mode,

“Letior of Infent” meoans he oo complotedd by Loensy o loerses containing he informolion o
anabie NOC Group to set up Ihis Agreamend, g Doposit Accoun! Agréoment or 0 Regihralion
Aspssneni

“Regisiofion Agreement” miedns an Ggreemant i e lomm et oul in Apperndi 2 1o Lo agned Dy
Lconsor, MO Groun and any cormpany withing 16 Be o party 10 4 DeDosll Account Agreemant O
Deposil Account Agteamants, o ¢ Licensee and, gocordlingly, 1o loke ihe Denelil of and De Dound Dy
the lerms and condifions of the Agresment nchding paymen] obligaiions as may be defined i the
Ragishation Agrsement.

“Heleogse Purposes” means e puiposes of undinsianding, moinioining, modiying ond conedcling he
Sothwara exchusively [or ond on beholl of Licenwee togathar wilh seh other pupsoses {# arw} o eye
peyaitied under the Ucenie Agrearmant,

“Seftwone” mecans the sofhware logether with ony upclohes ond spgrddes Thaslo and fswe versions
thereof icened 1o Lcenses ynder Ihe tioense Agreermant detalls ol which are sel oul i Schechuis | of
o Dapcsit Acoount Agsenrant,

"soufce Code' meons e cormpuler prograrmming code of e Softears Iy human seadable b,

iy Agresment shall be inforprsted in aooordonee with he iollowing:
Lot heacings o fon eose of reference ony oned shall nol be faken nlo considaation nihe
rnanaretation of his Agraemeént:
P2 i rebvrences o Clouser and Schedules are referencas 10 Cluses ond Sohodules of i
Agggemant ond

1o olielerences 106 poly oF Sorlies o slerences 10 oorly o parlies 1o s Agreerment,

¥ Deposit Accounis

&1 Eoch lme that e Lcersor wihes o depaost dilferent Bscrow Motedol under he tomrs of this
Agreemant, e Ugensor o NOC Caup rautl execole o compieted Deposil Account Agreament
contairing the detally of the Bsorow Malericd o be deposifed n aceordonds with HEEaal
cornjalnad in Chase &

1.2 foch doned Depost Accows Agreemaent shall 136 supplarmental 10 and De govemnad oy the lenms of
this Agreginen].

s Eor the avoidancs of doust, it the Bscrow Maledol 1o be deposiiad s an upaiide : sprnient of
Escren Maleriol olisady deposited under an axisling Deposit Accounl, the depostt of such Boow
rcienal shadl aot requie o pew Depotit Accoumt and shall b deposited under the ievant exbiing
Deposit ACCOUnt,

3 Licensors Dulies and Wanantles
31 Liernsar shall
311 deliver g copy of the Bsarow Motenal fo BCC Group within 30 days of he dots MO Gioup
recatves Gn exeduted Depostt Account Agigameant.
313 deliver on undote of regiocernant copy of the Bacrrw Material 1o MOC Gio
of o moledia vpdale, eror coreclion. anhancameant, manlenonce @
randification 1o the Solfwors wWhich resulls v on updoied delivery of 1
of e Sofhware 16 UCensee;
14 ense thal eqch copy ol e Bt Maieiol Seposiizd wilh MO Sroun compriies e
Page 3 of 18
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Searce Cooe of e lolas] vesion of the Solbvore used by Licemnses)

Lo

4 daver ke MO Sroup on updlale o replacement copy of the BsCrow Matsdal within 30 days
aftar the anniversary of 1he o8l delivery of the Bsorow Moierisl 16 ansure thot the integrily of
the Ssorow Maladod medion s mainiolned:

315 celiver with eoch depodt of he Forow Matedal o Deposit Form which neiudas e olwing
lormotion;

3051 delds of he deposii ncluding ne Tl nome of the Software fle, the aiginal
)

noime o ol oul under Schadule | o e Deposil Accoun! Agreement Ioge!
wilh Gy Do names given o he Seltwore by Lcenson, vertion daicls, e
pype, backup command/soiiworg used, comprgssion wed, arhive hirdheare
el oparaling sestem detalis ond

3157 poswordfencrypion gelals eduied 1o DCCess g Estrow Mool

314 ceiver wilh 2och deposit of the Bsorow Matedat he Ioliowing Technicd somalion Pwlmre
Spieaiiel

314,

gorumanioton desciting e proceduses Tor Dullting, cormpilig ond instabing
the Soflwars, inclucing names G versions of e development ook

3.4.4.7 Software desion infomailon (2.9, moduby nomes and lunclionoltyl: Gnd

¢
:(y
7

nerne orgd contact detals of smpliysss with Inowledge of how o mciriain and
oot e Bscross Maolena) and

317 deposit o daloled Bt of ihe supplies of ony hind porly sofbwecie ong ool moured o
aecess, wslodl, bulich or comyile o oihereiss ute the Esartw Molerkal,

3 Vieensof warants 1o both ROC Groyp ond Ucersee ot tha Hme of each depost of the BsCrow Rckedcl
wallh NCC Group thab

2201 i o e ol g, abily o onsihionty 0 denodd e Barow rACH el

%22 0 entening vl s Agresrnent umﬁ any Deposit Account Agreamend and perorming s
obligedions undes speh agresmants, 15 aalin Deach of Gy of ity Gngoing exoress O irnpliad
suigations 10 any i Doy 3 anad

Lol
b
(W]

e Escrow sAciesiol deposited undér Clause 30 condaing off informdalion in hurnc-reaciohis
fir ondd e on sullabde medin o enobie G sosonably skilled programimer OoF anbyst W0
uneiersiomicd, maklain, Modity ond comsal e Soflvare,

4 tcenses's Responsibilities and Underteddngs
4.1 Leanssa shall nofify NOC Group of any chongs 1o the Softwars ot vecassiales O replo
{ic“«; oyt of e Fserow Modericl,
4,7 i the event ol the Fsorow Motedcd B relegsed undes Clowse 7. Licenses jiatuill
421 keep ihe Bsorow Matorkl confidendias af ofl Smes!
497 use the Daorowy Mattadn! only for the Releose Purposes
£33 not disclose the Fsorow holatial o any Deson save such of Uoernes's amplioyees of
rantroctan who need o know 118 same lor he Releoa Puposes. in the gvent Mol Bsciow
NMevariot s disclosed 1o iy employess of conliecies Vioerses shadl ensure theg they g
meund by the some confidentiodiy cbiigations as are conitinsd in ibis Tlouse ENS
454 okt all mecio containing the Bsorow Malenot in o wie and secue srwrorrnent whaen nol in
U G
425 E Awith cissiroy e Tscow Molariolb should Ucenses Geose 1o e antilled 1o use he
Softwera under the lanme of the Licanse Agresment,
& NOT Group's Dulles
5% W Carougs shoh
B ool Bmes cudng the term ol This agresmend, et e alest depost of the Bcrow Maoleria
ii'i 1 S(:}fé% [wtite i CERTANEE £ i T t“‘l"u;
Page 4 of 13
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L

4.8

502 nolily Ucensoy and the relevond Heanies of the oogapionce of ony Regitrolion Agresmeant;
[alptsd

513 indorm Loenor and Licenses of the raoeipt of ony depasit of he Bscrow Material by sencing
o both poartas a Copy of the Deposit Fam ondior the nlageily Testing roport or Full
Vearifioalon report (98 the case may bel generalad from the tesling processes conied oul
yncier Clorose 11

i the evern of [ailue Dy Licensar 10 depasit any Bscrow Maladahwith NCC Group, ROCT Groud shall not
e responsibis lor procuing seeh deposit ond may, db s sole disoraiion. nolify the toarsor and
Licarnsae of Uoersor's fadlure 10 depostt any Bserow Matenal,

MOC Group oy appoeint agends, coniacions o sub-conbiacions of B deems il o Cairy oul the nfegrity
Teding and he Full Vediicalion peocesses, BCC Groun sholl ensuta thes ony such ggenis, Sonlicoion
cngl subr-contracion are Dound by the worme conficdentiolly obilgations as are conjained i Ciaue 9,

MCT Group hos e dghl fo moke such copldes of the Bcorow Maolesiol as may be necescry solely oy the
rADOses of s Agresimant,

& Payment

The parlies sholl pay NCT Geoup’s ey ondd chorges o pubiished form ime 1o fime o o8 oherwiss
agpaedc, i he proportions sel out in the Leter of inlent bebsvean the porties, MNOO Group’s ey o3
published are exchusive of ary applicabls saies o,

# NCC Group s requiresd 1o petiom ony aciditional o extrogrdinory sevices o8 9 resll of being an
ascrow agent InCluding Infervention in any lilgotion or proceeding, NCC Group shall receive
maienaiie compeansolion for sugh dsrvices ond be eimbunsed koo cosh incurred, ncluding
recsoncble aHomey's fees.

MCC Group shall be eniifled 10 review aned oy s standord fees and oharges for 115 services under this
agreement from Hime 1o e but ne more han once g yeor and only wpon 43 doysaitten notice o
the porlises.

Al wvoloes are poyobie within 30 doys rom the gate of mwdice, nferast shall oooise O the essér of
VA% par month of e madmurn amoun permibiend Dy apolicable v for any 1ees Thal e vinclsputed
by the poying parly and raraoil unpais fon e than 30 doys past the due dals of 1he appicobls
HIvOHCE.

in e event of O dupule mcde in good ol a3 o he amound of fees, the porly responsitls e
ponan] agrees o remit povment on any unclisputed amount(s) in ecoorddones wilth Qlause &1 alave,
ity such Crcumsiomcss, e inlaast on the fses sholl nol aocree s 1o any dispuiad amounts unless not
poicl within 30 doys offer such dispute hos heen resolved by e porties,

MO Group shol have ne obiigotions undser this Agreement untit the initial invoics hos been pald in Jull

7 Zelaase Procedures

i

72

Agreement Humber { ]

o

Subject o (i) the remaining provdsions of this Clouse 7 and ) ihe receipt by MO Group of the Tees
chorgeanle upon O relese Gnet any othet jees angl interest (F anyl culsianding under ihis Agreemant,
MCC Group will release the Bsorow Materal 1o o duly oulhorized reprasenialive of Licenses H any of the
svents isted on the Regbiroiion agreemen! PRelease Bvent{s)} ooow,

Liesmsee must aolily NOCO Groun of the ocoursnce of o Reteose Bvent specilied m the Regithration
Agreament by delvenng 1o HCC Groue a nolics inwriting MNotice™ deciorng thol such Relegse fvent
hers ooounad and speciying the Deposil accouniis] so olfectad, ond sstiing ouw the ool ond
circumstonces of ihe Release Bvent, gt the Hoerss agreement andd any malnlgnance ogresmant, #
salaveml, for the Sobwaere was il velid ong effeciive up 1o the ocourence of such Release fvand and
@xhiiing such docurmaenicay evldence in suppor of the Notics o MO Group shall rsosonabily reguie.

Upon recedst of o Nolice rom loenses oiaiming thad o Relacss Bvanl has GoCurad

750 WO Group shall subost o copy of The dotice to Uoensor fwAif o Copy 1o e Uoenses
orcigr 10 acknowiedoe woeeipl of he Nefce) by couner oF oiher tomm of guaaniesd
dedbvary; and

ad
Lar
[

dor coys afler he dole of dispatioh of the Nolice Dy BOC Goup, RCC
Group racaives o counternalics inwiting Fom Ucensor stofing thot n thel view no such
Feleose Pvenl oy ocoured o, i apgeopnate. hat e event o Crcumstoncs giving s to
the Bolese Fvant has been reciiiad o thown Dy documentalion in suppo hameod,

unlEss wathin 14 <

Fage % of 15
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MOC Groun will release he Escrow Materal fo Loenses torits use ur the Reledse PO,

Upon receip of the counternolics o Ucersor under Clouse 7.3.2, NCOC Croup sholl sand o copy of
e courdernclice and ary suppoiing evidencs 1o Ucernses hwilh o copy 10 Lcenser in order 1o
acknowiadge recaipt of ihe countarnoticet by cowlar or olbwer forr of guarantesd delivery.

within 90 dows of digpalch of the cowrdernotice by MCC Group, LCeniss may give nofice 1o HCC
Group that they wish 1o invoke the dispuls resolation procedurg under Close £

I, within 90 days of giipateh of he counlarnolice by NCC Group W Uoensee, NOT Group has not
Been inlormed by Lcemnas that they wish he dispule esclution procedure unds Tlouse 8 1o onply,
he Holice mubmitled by Lcemios will be deemed o be ag longer vl andd Loenses shall be deamed
i hove woived hek ignt 1o release of he Esorow Matenal for the parliculor @ason of avent spdsciia
i1 the orgingd Metice. Inosech choumsionees. this Agreement shall Confirae b il force ond eiiec]

& Disprutes

#.1

82

upon eceint of Hoerses’s nolice requesting dispute resolufion pusuosy o Claute 2.5 above, 800
Seoup shalt nofify toensor of the Licensee's request for dispule resclution. Liensor and boonses shol
submil their dispule fo expediled binding arbitodion in Sania Ciora Counly, Colifemo endo
Corwnalcin Alsitrotion Bulgs of 1he Ametoan Alblcion ABeiGlion By one arbiiralor appointad Iy
fhe soid les, The decision of #is orbilrsion shall e fingl and binding upon e porlies and enforientlke
in iy cownt of compatent wsdicion, and o copy of fuch daciion sholl be civerss nmedinsly o
Uoersorn Lesnsas and MO Group. The porfles shall wse thel best sitans 1o coramence e arbliraion
piocesdings wihin 14 days loliowing detivery of The Counlernohice, The sole guedion 1o De
determined by the arbitrador sholl De wheihers o nol thers axished O Retaose Bvanl oif fhe time Uoenise
deliveredt the ®etics o MOC Groug.

§# the orbilroder Brels 1oy o Beleass Bvent exstad ot ihe ima of delvery of the Motice 10 R CHOUD,
SO Group B herety outhorizad 10 releos and deliver Ihe BCrow rctericl 1o the Licaenies within &
working days of the decision being nofifed by he apbitrerter 1o the posties. H he arpirolor ihds 1o the
sostttry, Ben MO Group ol aob releoe the Bscrow Matedol and sholl continug 1o hold 3 i
cnoordanes with Hhe fereg of Ihis Agreament.

The porties ey agres that the cosly and expensds of e arpbiratorn he reasonabis atfomes
cavet coshs incumss 1y the provoliing porty in the abiiraiion and ony cosls nCunad Dy R
cabatrahion shall be poid By Iha noes e aling posty,

yi' faes

¥ Coniigentiality

kN
.2

7.3

25

e Baorowe patariol shol semcin of ol fmas the confidential and infalied il progenty of 13 Owner.

Iy the event Ihat HOO Groun e
Usa the Escrow Maiasicl acdy 1o the

wes e Biorow dacierol 1o Uoensae, tosnses shal be penmitiad o
alechs Puaposes.

Subieat lo Clouse .4, NCC Group agress 10 keep off Confidentiol information reloting o Hw EsCiow
Bacsticn and/or e Sofwore ol comes into s possession o 1o il inowlsdgs under this Agieement in
st configence and secmay, NOD Group funhey ogress nob 1o moke use ol such indormation andion
documenianon other Mon [ he pupotes of I Agreament and, unisst the moriies should aofes
otherwise it willing and subisc o Tlonse 24, wil not discioss OoF relddse i oilhe han i accordoneg
wAlh e terns of Ihis Agrearment.

MO Group moy releose ihe Bscrow Moledal 1o he exdent that it ks racpdred Dy appicabis ladadl
storte o borat nw, reguiation. court arder, judgmen], decree o OIher Isgol process, provided thal NCC
Group has nolified toensor and Lizensge pier i such roquired relsose. has ghven Uoansor ordd/o
Ueoerses an opporiuniy 1o coniail (ol thar Swn sxperse) woh reouired relsome, within the lime
porametan mandotad by such applicoble saguiclion, court order, jdgmand, decres of ofer ool
process, NOU Group & heraly exorpssly authorzed in gy ol clissretion 16 obey and cornply with oll
orchss, JUdcments, delrass s Gnlered O Bued Dy ony SO wAGL the neCesily of InQuing GF 1 he
voilichly of such orcer, fuagrent o decres, & Ihe court's undaiing uiscliclion, whers HCO Groun
cleys of Sormilias witly ary suoh Order judgiment or dedreg, NCE Groun shall ol b Hable 1o Laniee,
Geersor o any e pocly by recson of wuch complianss, nobwdinstondiing that such order, judgmant of
decres Moy susequently Be evarsed, modified or vaaoiad,

Any reauis! by o Ucenies under Cause LI RO G RA Veriflcation sholl not e GROKbC 10 Uy Ol
Urerseels) except s he requesting Loenses GUiens,

e nfellectua Propaerly Righis

1

Agreemaent Number [ 1

The relecse of the Sserow Materdal 1o Uoensas will siod aot as o ossigrenernd of arvy Inlelac fual Property
Page 6 of 13
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IR

Righis thert Ueansior or any ihird parly possesses in e Escitwe sicleniol, Howeaver, upon cisposit of ihe
Sserow Merericd, he fle o the media uvpon witich the Dcrow paterial s deposhied {"Medin™ s
wonsienad 10 MOC Grovp, Upon delivery of the Sscrow Moterod ook 1o Lcemon the tile 1o the Media
shedl ranster Bock 1o the Hoenser, B he Biorow Medenol & releasedd 1o the Uoarses, the e o the
Medic shall ronster fo the Licentes,

102 The intelleciuo Property Rights it he Iniegsity Testing repoit anl any Pull Veficolion report shod rerTICin
vasted In NOC Sroup. Lcensor and Licensse shall each be grontad O nen-exciusive qighl ond icense 10
usa the Integrily Tesiing repod Tor the purposes of Inls Agraement and el own inteimol Dursosss only
tieansor ond ihe ponly who commissionad tha Full Verfication thalt @ach De gronted o nov-exchugive
dghi ong fcense o use the Full Verhicalion repor for the uwposes of i Acrearmant and helr own
il pRADOsEs Oy,

Irdegnily Yesiing ond full Verification

111 HCC Group shall bear no obligadion o resporsinliily o any parly 1o This Aggeernent Or peson, fnm,
company o eniily whalioever o determing (he exlsience. relevonce, con seleness, OCoway.
speration, effeciveness, funchonality or any oiher aspect of the Eorow Malenal recaived by MOO
Cyoup under I Agresment,

112 As soon of prachcable offer the Ssaow Mool bas Deen deposhied with NG Sroup, MO Group
el apply i Infegrily Tesling processes 1o the Borow Matetiol.

113 Any pogly 1o IS Agresrasnt il be enlitied o requle MO Group o cony oul g Full VedBcation,
Subfet 1o Clause 114, NCC Growp’™s prevalting feas and chasgos for the Full Yeriticobion procasses o
ol recsonobie expsnses ncured by NOC Group in carying out the Rl Vaiicolion processes shalt b
poyobie Dy the reduesing pally.

iha 1 ine Bsoow mMctenol falis to solisly BOC Group's Full Verfication tests ol o rasuil ¢of Deing daleciive o
moompiEls in contenl, NOC Groups tees, charges ond experses in rslotion to e Full Yerficotion fests
shall e poid by Hosnsar,

115 Should the Fserow Malanin! deposiied kil 10 satisly NCO Group's Integnity Tesling of full Vearilicotion el
under Cioses 112 o 113, Licansar shodl, within 14 davs of the receip of tha nodics of e foilurs fom
NCE Group, deposit such new, comecied o revited Bsorow Mol cif xs shol B nieCesiary o annuee i
cormplancs with its waranties and obiigafions v Clause 3, 1 Licansay ol to ok such depod! of he
Ao, corecied o revised Fsorow Matenod, MO Group il Bsue o repoi o lcenses fedth o Copy 1o
ticensar} delaiingg the problem wAlr the Bsorow Moteriol os raveciad by e relevant et

NCC Group's Liability

12 Homing o s Clowse 12 axciudes o limils the Robility of ROT Group 100 gross negioencs or hantiona
misconduct,

27 Subisal o Chause 12,1, RHOC Group shall nod he ficysie for

1221 a0 of domage caued 1o either Lcensor o Lpensse excep! 10 The exdent Ihof such loss
o damags 5 caused by ine negligent cots or omisions of of o BreGoh of ony Convuoiual
cluly by HOC Group. i emplovess, agsnis o sib-conbracions, and in such event, 8MCC
Sroup's totol fobiity with ragord o alf clairms arising under o by virlue of this Agreament o in
connachon with the performance o condemplaled performance of his Agisement, shol
st sxceed the sum of §100.000 [one twndrad thousond U3 dollars, and

1222 any specicd, indirect, ncidenial or comeduentiol domaoges whahinavar.

128 NCC Sroup shol not ba responsible in any monner whalseever for ary Tadhss o nabiily of Lo
teansae 10 perionm of comply with any prowilon GF Wy Agresrent,

124 HCC Group shall not De Batle In any way 1o Uoansor o Ucenies o aoting v acoondancs with the
terms of 1his Agreement and specificaty fwithout irmitoion] for GORNG Upon Gty notics, wiilten requast.
waver, corsent, recelsd, siatutory dacloralion or any ofber docurment fumihiod 1o i pursuont o and n
aooordonGe with it Agreement,

125 HCC Group shall AoF be equied o make any invaiigotion into, and shall e enlitied in oo lith
withow! ncuiring any Tokdiy 1o doenws of cenes 10 Qsiume periihiout requasting evidence hsmeol)
ihe vaificly, outhenticlly, veracdily and dues ond ouihc sy of ony dodumnants, wiilien
recpaasts, woivars, consents, raceiply, slodulory cacivwations of noloes received Dy | i respect of this
AgHeement.

indernily
Page ¥ of 15
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Agresiment Mumber [ 1

Lcersor aorees to defend ond indemrily NCC Group ond fo hold WO Group harmiess fom and agaist any
cloirns, suits of oiher procsedings, oolions, lossas, cosls, kabilifies or supenses noured i connechon with he
deterse thareot (inciuding recsonoble alfoiney’s fees), in each cose which may De Bnposed on. o ncured by
o asserted against NCOD Group v any way aelsing ool of of relaiing o ihis Agresment. o owicksad thot Ltoensos
et ned be fiable for thol potion of any such Indernificofion amount resulfing kom NCC Groun's gross
negligence or inlenfionol miseonduct,

Tern and Terranoiion

14,1

14,2

=
L

14.4

This Agreement and any Deposit Account Agresment shall conlings unll Istminaled in Gccoionce
weilly fiis Cloues 14,

i Ucansor or Licersee, <8 1he cose miay be, il 1o ooy i involce addressad 16 g servies undey Ihis
Aggaernent and/or any Depost Acoount Agreeman wwithiin 30 chonys of T ssue, RO Groun raservas the
sighl to give thal porly willten nolice fo poy he culshkanding invaice within 30 t!u‘\,f‘; i Lganaos has nel
poid s volce by the expiry of the 30 day nofice perdad, HOT Groun it g giver Linense < penod of
30 doys 1o poy Loenior's vegloe, i Uoensor of Licensee {as oppropdole] has nol o s nvoics offsr
peing glven nofice in acoordoncs with this Clouse, NCC Group shall hive Ing tight 1o leninaiy i
Agrasmand, the glevant Depaill accound agmamant or ihe regu?sahe oy o LCanses [O8 oD o)
wAtmoul fuiiher notice.  Any ormaunts owsd by Uoersor bul pold Dy Lcenssaist wil D& (ecoveratle Dy
Licansea(s) direc] from Uoenser s g debt ond, B requesied, NL_(‘ Grroup shal provide approonials
clocumeaniotion 1o assish i such redovany,

Upon terminalion of this Agreeman) ondfor o Daposit AcCound fwgrea-y:m} iy thedr antirely undler the
orovisions of Clause 142, for 30 days from the daote of Termination MICC Croun will makie e Esdiow

Mool avaliobie for collection by Licensar of iis agents o the premises of NGO Gros duing ot
hours, Affer such 30 cay peiod OO Group has the authodly bo desirey the BsCrowe Maten fexl

sotedislanding any ofier provision of thin Cloass 14, NCC Group moy resign as B30r0w Agent
neraunder and ermincle this Agreement ani/or 0 Deposit Acaaunt Agrearmentist by giving sixty {50]
doiys wiilien notce to Ucensor and lcensas{s). I the eveni thol s Agresmeant andfor o Deposit
Accounl Agreamant i terminated n ik enfirsly, Ucgrsor ond Licenseels) shal Cpescint o rearuciy
eccantalbie new cutlodion on dmilor fevms and condifions 16 %hoﬁ conicnnedd éw:u" " oo new
custociion B not appointed within 14 days of delivery of such not
entilled 1o mquest the amarican abilration Sssociolion 10 appoint © i
ferms ang conciions consistent with Those in this agresment. Such apoainimen :
pircling on Lcensor and Uoensselsh. I NCC Group i ;zc:tiﬁei! ol the new custodicn whhi e nolics
petind, MO Group wilt fortivwith deliver the Escrow Mool 10 1he new custochon, I HOT Groun s ool
nolifiect of the new custodion Wil he nollog period and Ihis Agreement and/or a Dep e
Agrearment kg heen lerminaied in s enfirely. MO Groun will retums the Esorow Malsdot 1o Licems,

eonsee moy larminaie any and off Deposit AcOunt Aeamants Insespec of daetf ondy af Qrny ime Dy
ing sty (80 cdorgs prior willes noficg Jo NEC G SERHD.

i the lcense Agreement with o Licenses has expied of hm Lrrezny (“3&“&*1\34;* e, e Licanias
shiedl ghee aolice 1o NCO Group wiltin 14 doys Thereol 30 terminate His interest onder e relevont
Dapodl Account Agresmenifs), folling which, Loensor rm!l me antibed (o ghs willen nolics o HOC
fhronp 1o erinads he mievon] Hoernsee's injerests uncler he relevont Deg aosit Account Agresmeniis.
gmon receipt of such o nolice Fom Udenie, HOC Group shal nolify dcansee of LUcensors nolics 1o
ferminae. Unigss swithies 30 cays of NCC Group giving such nolioe 1o Licernies, HOC Oroup receives O
counlernolice rom Licersse depuling he termngtion of e Lcente Agreement, then Ucensee
b desmed 1o hove consented 1o such larminoiion ane Loensee’s dghils undar e jefevan k
Acoount Agresment shall kmedioiely automanicolly lerminoie. Any isputss oiding wnda his O :
st e dealt with In accerdanse with e dispute resolulion provadurg in Crorgse 0 Upon fsominolion
of ol reghterad Lcensees under g Deposlt Account Agresmaent uriches s Clowse, RRIC Gioun shal
resluen the Bsorowy Moletal o Licensor

subjaat fo Clouse 4.4, Licersor may only loenmindts ine ntaresis of ony Licenses under O Daposit
Account Agresment with he wiitten consant of nal tesnies.

subject to Clouse 145, Licensor may only terminale his Agresment & 4 Dot ACCount Ag
is entlraly wilh the wiilten consent of all Licenees

A Deposl Acoount Agresment sholl auloraalically Ianecliciely fermincie i
releote of fhe Berow Motedol 1o thal oenee in eooosdanc e whih Dlouse 7

(vl Agrmernent oF o DEPO Accoun! Agresrnent ik supersecied cnd replaced Dy o :
respmect of e Esorow Moieriol hi agresrment andfon the levont Deposit AcTount Agres mw:ﬂ s,
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ERE

ypon the coming into force of the new agresmaent in respedt of g Lcensae, avlomolicoly lenminaie in
espect of hatl Ucensse,  When this Agreemen! ondfor o Deposit Acoount Agreerment has Deen
terrinctad in respect of ol toensess who are reglslerad under it 1t shal Immedialely jenminale in b
enfirsly. The mievant porly of parties sholl mauest NOC Group 1o either ronsler the Borow Molssdal to
e pew agreement o ask Licensor under the new agreement 1o deposit new maledal, i new motesol
is deposiied, upon s moeipt, NCC Group shatl, uriess othepeiss instruciadd, dasioy the Boow kolenat

The termingtion of this agreament and/or o Degosit Account Agrasment i respect of o Licenses sholl
e walhowt prejudics o the confinuaion of his Agreement andior the Deposit Account Agregment in
resppaat of any other LiCengeas,

i oy lenminalions of Licersess” eresic undey his Agreement anoffor ¢ Daposit Accoun! Agrgsraent
st It thare bsing no Ucensees registered uncer 1his Ageement ond/or the Depaslt sccound
Agreament, unless otherwiie insirycied Dy Lcenser S Agresment and/or the Deposil Actourd
Aggeemant wil Conlinue onict the Fserowe Motenol will be rafoined by NCC Groug panding regisiralion
ol oiter Loensees. '

The provisions of Clowses 142, 6,9, 10 1HE 12 13, 14018 fo 1415 {inclusive] grwd 15 shall confinue in bl
inree Gliss leavination of il Agreement,

O oo ofter lerminotion of s Agreement angl/or ¢ Deposit Acoownt Agreament, Loensor and/ls
Urarsealst {os aporopicie sholl remnain fioble o BOC Group K payment in il of ony e and
ivlerest which hove Decome cue hul wiich have nod bean paid as of e date of termination.

e fmrmination of thi Agreement andior a Deposit Agoount Agreament, hiowever ariting, shall be
without priudics 1o the Bahis aootued 1o the porties pron to istmindion,

15 aserod

153

&
L

Agreement Number § 1

Licersor and Licenseels) sholl nofily NCC Group ond each olbher, wilbily 30 doys o 15 oourencs, of
mrvy of the folioaving.

1511 ochoage of is noames, pincpat slifice, contact addiess o oiher Sonlot delails and

e any maledol changs i s choummstances that moy offeéct e volidily or operotion of il
agpeament of o Depod! Accound Agrearmenl.

This Agregrmmnd sholl De deemed entsed nio iy Caifomio oand will D govened Dy ang
aoeorchng 1o e lows of he dote of Colifamia, exchuding that Body of Kiw known ol con
the porlies agres Thal ony cispule odsing under This Agreamant wil be wesolved in he siole o leden
couls In Sontn Clars County, Colforsic and the porfies hereby srpreslk content 1o e uisciclion
inesrnt,

This Agreemant, The alevont Dapail Account Aqreament togethsl wills, In respss
nelr Ragiioton Agreemant reprasenty ibe whols agreemend elading 1o he Bididw arongems
betwssn MO Grovp, Loenor ond el toemsee for the Software ond shall superseds o pric
oopeements, discussions, arangemeants, represenialions, negoialions ond undanakiugs. B ine event of
cny conliict batwaen hete documents, the terms o s Agreement shall reval,

Urndess ihe provisions of bk Agrsement olhanvise provide, ony nofice o offer Communicolon requirsd
or peaviiled 1o be given or mads in wiiting harsunder shall be volicly given of madle il delivered by
hand or couder o i disnaiched by cerlifled of registersd mall lormall # overseas) addipgad o the
acldress spacified ior the porfies in I Aagreament o thel Regisholion Agresment {Or such Oiner
acriress as may be nofifled o the parties Fom fme 10 ime] o 1§ send by focdmlie mesage 10 such
Ioesirdle number a8 has besn notified 1o he porties fom ime o fims ored sholl e desmed s nove
baan igCekad;

s i cetiveradt by hondd of Coutler, ot ihe time of delivany

5 i sent by cerdified o registered modl {ofmioll # overseas), 3 butness days ofter nosting {4
cloys i sent by ainmos);

{H# i send by focsionlle, of he time of complaiion of the homsmisdon of the facumis wilh
facsimils mocking confirnation of rcremsion 1o the coredt oosimile numbers of of
ooges of the notice,

froent whare Hoensor or Lcanies meanges, i ooguired o bos subslanticlly off of iis Gisets ooguin
e e ety OF aoouissn ogreas 106 gisume off of iheir obligations and Ebilfties undker i &g
el thee elevant Deposit Acoount Agresmens arscy ong Licenses shall not sy
subconioc! his Agrearaant o sty Hohis o ohiligotions hareundsyr without |he oo vallfen oo
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the oiher pogBes,

5.4 ROC Group thoil pe entffisd 10 Fovsler o ossign: s Agreament Vo wittter nolicw 10 bolh Uosngy
ane olf Licemess,

157 Tk Aggoement i e binding upon and surdve lor e penelil of e meCasors n e Gl pormibled
vshors of he porlies,

TRE it any povision of i Agrsernent i3 deciored 100 brood In ony sospan! 10 pErrl ankoreemant to s bl
syant, Me porie: Homes Mal such provision soll be enforced i e maoximum wchiand paeriiled Dy ki
ang thal such provision shol De deemad 1o De voned aroorcingly. i any provigon of ihi Agresment i3
gncd by any cowrd, bunod of odmpiiotie Dody of competent jursciclon 10 Do willy of pordy
wenol, nvolid, wold or unenforcsoble. #Oshal o he sxteri of such Beoolity, bvolicily o
snenforealily, e deemed sovermie ang G mmaiiing pot ot he oovison ongt Hhe rest o B
prondsions of i Agrgement shvall confinue in full torce ond #ffecl

Lo o SEnedily provided n s AgreRmIEn, nO arosrdhiment ¢f voilinn of this Agfreamant o0 o
Darenit Account Adgmement shoil De sHecive unless in wiling and ggred by o Oy cusirized
rgprsnaniotive of sach of e sadigs it

19D The porilet sholl nod be obis 1 gacn o of he Seered to e i breneh of s Agreement Dy shosdn
si any delay 0 perlorning, o kol fo perdoem, oty of el abiigotions uncle i Agreernent H e
aieioy of s weon Ior o renson bevend hat pary's rensoncbiz contiof Enciusiing, seiboul imddfion,
e, Bocet exlosion, epicRre, A0l iV SOMMONTGn, Ony sWRE, oo o oihe wihaatieg (o lon, acl ot
Chest, wow o wonike hosiifien o Hrsal of wor lework] oolivities, aecidlanicl o malicious domage, o
S prenRRicn of resAenon Ty ooy SRvernmends of Oiher Isgm Guinoly which Gllechs s Agreament
et wiven i ned B force on the dole of this Agreamantl, A pony Ooiming 10 be ncables b et il
obdigations ungle s Agresmnen) {efthar on fime of ol o} i any of e chowmsliances el out obove
modl oy he other porlias of e potus and stand of T chroumsioness i ouestion OF oon o8
prociooe. 1ol chounsionces SONnUE B mone hon o pRenits, any of he ofher Dorlies sholt e
sodilies 10 fminote i Agrsemant by oG ong menin's notine n wapibing.

iz peciver Dy Ony POy of aaty BreGah of Oty oo of this Agreemant shical e ceemad 10 be o
woivea of cryy sulmenuent o olhe teoch and, swiziect 1o Clouse 7 & v folure To cxopcise of delly I
pxercing ony dghl o remedy undar his Agresmenl sholl conshiule 4 woottvey hereol

517 T Acpeernend may De exeouled n any numbar of 0 ourtgrerit and Dy Gligrant podias i seporote
counferpots. Such counterpon when so dxadule ol De s i be o orliinal andg oll ofwhich

sawihey ool oorslitute one ond g wams 4 3y

ety ot o e of ARETWGIG Ing

Shomved Tavees SOadds, L

nee Presicienio. R {Aautneized Sionatony

Positiony S

By R {Aastnesizad Sgrototy]

RIS
Page 10 of 15
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Schedule 1 (Deposit Form)

Everow Accourd Number

i,@_merﬁ Nuer}

U5 Multd-LEE Deposit Account

Product Name:

[Software Name]

Diegter

DEPOSITOR DETAILS

Canpany Roame

Yachnicol Contackh

Adichess;

Sigrature:

Position:

“felephone No:

Erviall Adcirass:

MATERIAL DETAILS

Madia Type

fe.q. Disc, Tope ele] Wems

Murnber of media

Mo of Software

Yersdon/Relegse

sardeopy Doguments (pleass supply delails):

Softcopy Dosumenis iplewe dve looasion on Madia, 2.0, hdocssbuli:

wihcil Hosdwire wos wed o creals the media deposit?

wWhot Opanalivg Sysiam was usedd?

Phal ook Command/Soibwarg Wl [Tt

wihict Sollwars Compression o baen vsed?

Wt Encrypior Possword Proleciion hos Deen wed?

it whic Developmen] Language s he SArse Code wilitent

appradmote dxe of ihe dala on Ihe mediain megabyies?

Pravide  deialls  of  any  thirg parly solbwsore

aoeessfoompiio the monienal

recuiiadt o

Prewicle detenls of ary addiiona puild information,

the folfowing informolion MUST ba provided for NCC Group fo uccept the deposit of escrow materiai:

i this s your inhilolirst depost, please fillia Sechion 1

3 this Is your second or subseguent deposit (Le, areploc emani/updoie) please i in Seciion 2.

sECHON 1

Dves [Cieo

sECHDN 2

Gepoiis§
rves LIHO

YRS woold you ke the post depositis} 1o bé!

U1 REraInEn D] RETURNED [ DESTROYED *For refurns ond destroys, pleds spacify which deposifs]

initial Drepasit (Fist Deposh) - 15 1his G compiete depasit?
H O, please indicale when the rest of the deposit will be sent

Depo Updates/Replucements - B he depasit o complala repiocsmant oF gy of the previow

s apeiiss 1o by referencs o e month ond yeor of delvry i MO Browp

otk AL I ol preavious depoiis) i:} Al

[T} SPECIFIC DEPOSI(S)

Aurseament Humber [ 1

/19
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Anpeandix 1
Tempiate Deposit Account Agreement

Lapost Account Agreement dided: March 17, 2010

Deposit Account Agresment No. 45284

Batwaarn:

oot 998 O Bogde Sohot Bog

SyeE i erks g
Mlicensos™) ancl

wisse prircipad il

3]

)

R

ciinn eporszet andd ekating uncler he

Agreament

1St 1215 Wone, Fao 1eimr

wit ol Viginic wilh iy principo offics
PR Group™)

in congomrotisn of e mulea obigofion: ond erdenokings conkited i e Maibicensas Deposit AQooun]

Softwsis B
ST Growgps, tha porhigs (0 i Ggresroant Gorse o [Glea

e AggEsnn numiley 45328 dcled Maorch 170300 MAgreament’] Debasen the icansor ond

: ol cagprmarnand s o Dopost! Account Agrsement {8 delined in e sdpeetnent

i s Leposil Acnount Agreemant i sugglemental 1 and governed by e femns el Condilitns of the
ACEE@mEn]

3 Inls Depansfl ACCount Agrearmen? B oonfnnion ol Uigensoy b onshudting SO0 Grous o sdaabish 0
By 500 epnosit aonount undey Deposi! Accoun! Agesarnand nanber 45284,

4 s Denoal Accoun! Agraemsnt bl 1o e BOoss Motericn o deliveed By the Agremrment ond o
ciesoribed ¥

st o gased oy e holf of Asterwonks Ino

FeoveE Dorv® SOSI00 e e s e e b
WhIE PO i e e e e

Herinion. St

o BEIRA

5

Ssepedy B anct o Dbl of MGE

{Apthoelrad

. '&i@{«é@ﬁé

ooty
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£ HCE Group 1984-200% 145 Buit-LEE Deposit Account

Appendix 2

Registration Agreerment

NOTE: A COPY OF THIS REGISTRATION AGREEMENT MUST BE DULY SIGNED 8Y AN AUTHORIZED SIGNATORY AND RETURNED
1O NCC GROUP BEFORE A LICENSEE CAN CLAIM PROTECTION UNDER THE RELEVANT DEPOSIT ACCOUNT,

Agreament bebveert

il
2

{34

Aseiworks Ino.  whose pincipal office & of 798 Old Eogle tenhoo kood, Suibs 1215, Wayne, FPA 19087
{“Lrensor);

MCC Group, . a corparofion argarized and exisiing wnder the liws of Virginio with its principal office of 1731
Technology Drive, Sulle 880, San Jose, Colfomia 9V IO, USA "NCC Group™; and

ficenses nanel whose principal office i of [Heenes acloress] licensee™)

Agresment

|

Bl

Agreement Humber { } /z/

Tris segistrafion Qgrearnent {Registotion Agreemend’) i supplemenial 1o e lenms andd corditions of the MUl
ticensae Deposit accoun] Solbwore Bscrow Agresment nuraber [Agresment#] duled . o PBscEoy
Agreementt and ihe Deposit Account Agresmant(s) s defined in the Brow Agrmement) e

g g

e S | Boln pebveen Loensor ond NOO Grown,

Thiy Regishiaiion agrsement, e Borow Agresment Ui he retevonl Deposi account Agreemeni(s) togsiher
sl formn o Dinging coreemend belwesn LCensar, RCC Group and Licenss 1 accortloncs with thee tarms of
the Esorow Agreamant.

Loensas agress to defend ond indermmify NCC Gioup and 10 Fold NG Group hormlass from andd against any
cioims, suils or oiher preceedings, actions. loses, COsS, lopdlites o expensas incunsd In connecion with he
defense hereal incuding reosonabls olfomeay’s Tess], in each Cass whicht oy De imposac on, o naured Dy
o enseriec coainst NOC Grodg o any say orising oul of or rating 1o s Agseement, provided thal Lcentes
shedt nol be bl for hat podion of oy such maemnificotion ameunt resuling fom MO Groud's ross
pogiicenes o Inleniioncl MsConTucE,

Liesnces hereby agrees fo ke the Denell of, agress and urcdenokes 1o oerform i ohipalions undel and s
peund by the Jerms and condifitns of the EsCrow A reament. inoluciing popment obligetions as agpesd amoeng
the Porlies, a8 haugh they were o porly 10 the s et and he Depodt Account Agreement and
neEned Hharein o g loenses

This Registation Agresment shall toke siter] whon HOD Groun hos iegilered loenses Q8 0 paly 1o the
retevent Deposit Account Agreament.

T Alwee

The Baleose bvents for the undersignad Ucensée org O3 fodkoes:

Hh & receiver usles, or smilor officar i opoointedct o this Dusingss o ooty of Uosnicn of
{ify ticansor ies o petition in bonkrupdcy, Hes o pelilion seeking ony reeragnization {wihnd Cantirmimg

Farnaciclaly it witling o Licenies thot itwil continue (o mointain the Soltwirg in dooorionce withy
the lemms of the Lcenss Agreament of any opoicobia mairdancnce agreement]. makes an
crremiemnen, composiion. of seniter rafie! unciar ony K8 reQording nachvensy of refef for dabhors,
o aokes an assignment Tor the benefit of credions of

Hih: oy Iwoluntory pelifien of proceecing vikler bonkupicy o Wmotvenoy KR is inslilted agding
Lieensar angd nol Soved, enjoined, or discharges wathin A0 Cvs oF

{iv} Licensar fakas any comarte achon avthoizing any obihe FORG QO O

[} vy shnilcr or onologous proceedings of avart o those i Clauses & o 6l above socws in

respect of Ucensor within ory juslsciciion outcte the WA of

i} Heensor CHOIESE 10 Cany on s business o the et Gl Pasgingss winioh relcies 10 ihe Sollwaiar o

Page 14 of 15

:
Iy

1101 Page
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{¥ii} Licensor or, whare ralpvont, s agend, poarent, subsiciory of ossocioled compaany s In malers
breach of lis obiigalions o 1o molvtenonce or modification of he Sofbwore under the Ucersa
Agreament or any maonlendnde Goreement enlerad into in connecion with ihe Solwarg and hos
foftedd 1o revnedy wech dedaul nodiled By Licensas 10 Loansorn wilhin o sootonabils period,

Sigmed Ior and on beholf of Licenses

NCETIE . [OTRTROURTR B

BOSHOHTL Lt o0 bieos s e ees cere e s o rs st scesas ] {authorised Sionotony

Dater o OSSOSO DTV TOTO PN TBUORN-

Sianed for g on Dehol Of ASIeTWorks Ing,
PO L ticse s et rue e sae s en st s asr e e st rrrercareresiren § {Auinhotized Signotony

Tgned o and on hebal of MO GROUP, INC,
BECIFIE. oo s e r et er e et AR ettt h st h s e e | et ettt s o

CngiHO e i {Aubhorized Signotoryg
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MIAM|

N | Memorandum
Date: December 18, 20‘1 1 '

To: ' Miriam Singer, CPPQO
- Assistant Director
Internal Services Department

From: Beth Goldsmith, CPPB gg
Procurement Contracting Officer 2
Chairperson, Evaluation/Selection Committee

Subject: Report of Evaluation/Selection Commlttee for RFP No. 775: Fleet Management
System ,

The Evaluation/Selection Committee has completed, the evaluation of proposals submitted in response
to the referenced Request for Proposals (RFP) foEIowmg the guidelines published in the solicitation as
summarized below.

Commiitee meeting dates:
August 15, 2011 (Kick-off Meeting)
September 19, 2011 (Preliminary Technical Evaluation)
September 20, 2011 (Preliminary Technical Evaluation)
October 4, 2011 (Preliminary Technical Evaluation and Initial Scoring)
November 3, 2011(Oral Presentations)
November 10, 2011 (Oral Presentations)
- November 14, 2011 (Final Technical Evaluation and Fma! Scorlng)

Verification of compilance with contract measures:
~ The Review Commitiee recommended a Small Business Enterprise (SBE) selection factor for this
solicitation. None of the Proposers who submitted responses are certified SBE firms.

Verification of responsiveness:

Ten proposals were received in response fo the RFP. The proposal responses weré reviewed for
responsiveness by the Chairperson and the County Attorney’s Office (CAQ). The. proposal received
from Advoco contained a section that was marked as confidential and therefore could not be reviewed
in a public forum. Consistent with CAQ guidance, this section was immediately returned to the vendor
without evaluation. The balance of the proposal was deemed to be non-responsive by the CAO and
was not presented to the Evaluation/Selection Committee for review. The proposal received from Agile
Assets Inc. did not contain an executed Form A-1; however, a signed cover letter that unequivocally
bound the proposer to the offer was included. Cons:stent with CAQ guidance, the proposal was
deemed to be responsive and was therefore presented to the Evaluation/Selection Committee for
evaluation. The proposal recsived from AssetWorks Inc contained two sections which were marked as
confidential and therefore could not be reviewed in a public forum. Consistent with CAO guidance,

these sections were immediately returned to the vendor without evaluation. The balance of the
proposal was deemed to be responsive and was therefore presented to the Evaluation/Selection
Committee for evaluation. The proposal received from Cetaris Inc. did not contain all cost elements of
the proposed Fleet Management System as required by the RFP. The proposal was deemed non-
responsive by the CAO and was not presented to the Evaluation/Selection Committee for review. The
proposal received from IBM stated that this pricing. contained within was not a formal proposal or
contract. The proposal was deemed non-responsive by the CAO and was not presented to the
Evaluation/Selection Committee for evaluation. Coples of the CAQ opinions are attached.

Local Certified Service-Disabled Veteran’s Busmess Enterprise Preference:
None of the Proposers who submitied responses are Local Certified Service-Disabled Veterans '
- Business Enterprises.

| /22



‘Report of Evaluation/Selection Commlttee for RFP No 775: F!eet Management System
Page 2

Summary of scores:

The Evaluation/Selection Committee was tasked with evaluating, scoring, and ranking the seven
proposals submitted in reference to the RFP. After completion of a technical review of the proposals
received, the Evaluation/Selection Committee conducted preliminary scoring.

Preliminary scores are as follows:

Nk W -

Proposer Technical  Price Total ~ Price/Cost
' Score Score Combined Submitted
o . Score

{max. 450) {max. 50) (max. 500) .
Faster Asset Solutions 415 S 42 457 $ 685829
AssetWorks, Inc 399 39.5 438.5 $ 785,384
Agile Assets Inc 344 32 - 378 - % 992,300
Elecironic Data, Inc 285 17 302 $1,943,088
Chevin Fleet Solutions LLC 252.5 29.5 282 $ 673,400
Maintstar, Inc. ' 209.5 18.5 226 $1,120,725
TMW Systems, Inc. 198.5 215 - 220 $ 785,920

Based on the initial evaluation, the Eva!uattonlSelectlon Committee elected to hold oral presentations to
obtain clarification for the submission from the two highest ranked proposers, Faster Asset Solutions
and AssetWorks, Inc. Foliowing the oral presentatlons an additional technical evaluation was held and
final scoring was completed.

Final scores are as follows:

Proposer ~ Technical Price . Total Price/Cost

Score  Score Combined Submitted
Score
~{max. 450}  (max. 50) {max. 500)
1. AssetWorks, Inc. 418 43 481 $ 785,364
2. Faster Asset Solutions 369 39 408 $ 685,829

Local Preference:

Local Preference was considered in accordance with the apphcable ordinance, but did not affect the
outcome as none of the responsive vendors were focal businesses ‘within Miami-Dade or Broward
County.

Negofiations:
The Evaluation/Selection Committee recommends that the County enter into negotiations with the
highest ranked proposer, AssetWorks, Inc. The following individuals will participate in the negotiations:

Beth Goldsmith, Internal Services Department

Ana Gutierrez, Internal Services Department

Olga Diaz, Internal Services Department

Glen Cleghom, Internal Services Department
Chris Crowley Information Technology Department

Justification for Recommendation
AssetWorks, Inc. proposed a turn-key, County- hosted Fleet Management System (System) that will
bring the best value to Miami-Dade County. The System proposed by AssetWorks, Inc. is capable of
meeting all requirements outlined in the solicitation and will provide an unlimited user application
software license, configuration, data transfer, testing, implementation, training and subsequent software
maintenance and support services. The browser-based System proposed by AssetWorks Inc. will

/34



Report of EvaiuatloniSe]ectlon Committee for RFP No. 775: Fteet Management Sysiem
Page 3

automate and streamline the fleet operations of the Internal Services Department (I1SD), including
billing, parts inventory, repair order, vehicle acquisition, fuel management and motor pool management
 processes. The System includes an integration management tool that will allow for integration with
multiple existing County systems, including the Financial Accounting Management Information System
(FAMIS), CASCOR Warranty Services System, and the EJ Ward Automated Fueling System. The all-
inclusive System is capable of addressing the operational needs of ISD via out of the box functionality,
without the need for extensive customization or development. Additionally, the System will provide
sophisticated reporting and auditing tools that are not currently available in existing manual operations,
AssetWorks, Inc. has 30 years of fleet experience and a proven track record with entities of comparable
size and complexity to the County.

— /215 /)
Miriam Singer S— ' Date '
Assistant Director .

Not Approved

Miriam Singer ' Date
Assistant Director ‘
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, 'RFP775
FLEET MANAGEMENT SYSTEM
.EVALUATION OF PROPOSALS

T FINALSCORING
P CompEEE

e

A

NG

IEhinth g

o
ST il

SELEGTION | PROPDSERS CRITERIA

Faster Asset
Solution

AssetWorks

System Functionality/Services: Proposer's capability to mect the

functional and technical specification requirements described in this
Solicitation, together wiih an evaluation of how well it matches the
Proposer's understanding of the County’s 'ngeds described in this
Solicitation including but not {imited to: / 3 q
A) Functionality

B) Maintenance Services

C} Technical Support Services
D} Training Services

Max Poinls: 35

JoF

Proposer’s approach and methodelogy to providing the services
requested in this Solicitation including ustabilty, customization,
implementation, training, maintenance and support services. Mex Points: i
as : .

Proposer’s relevant experience and gualifications including that of key
personnel including key personnel of subcontractors, that will be
assigned to this project, and experience and qualifications of
subcontractors, Max Points: 20

Proposed price will be evaluated based on the solution proposed and
'overall best value to the County. ’
Max Paints: 10

TQTAL POINTS

Locat Preference® (Highest
ranked proposer’s fotal points - 5% = Local Preference range)

Hish

Signature:

Ranking ‘ . | /

Is highest ranked locai? Y /N

Is firmn within 5% local? Y /N

s any fiem within 5% of the highest ranked? Y /N '




. RFPTT5 -
FLEET MANAGEMENT SYSTEM
EVALUATION OF PROPOSALS

_ , FINAL SCORING
S e e L oy
e

S R ""’__'" S "“"’AW'; fbms
e RSB ENDROVA L

SELECTION : PROPOSERS "CRITERIA g’é’;}%i@f
Pl

Faster Asset
Solution AssetWorks

System Functionality/Services: Proposer's capabllity to meet the functional and
‘technical specification requirements described in this Solicitation, together with an
evaluation of how well it matches the Proposer’s understanding of the County’s needs i 3 : 3 E)
described in this Solicitation Including but not limited to: .
A} Functionality I

B} Maintenance Services

1C) Technical Support Services

1D) Training Services

Max Points: 35

Proposer’s approach and methodology to providing the services requested in this
Solicitation including usuabilty, customization, implementation, training, maintenance |5t
and support servicas. Max Points: 35

Proposer's relevant experience and qualifications including that of key personned
_|including key personne! of subcentractors, that will ke assigned to this project, and
experience and gualifications of subcontractors, Max Poinfs: 20

Proposed price will be evaluated based on the solution proposed and overall best
value to the County.
Max Points: 10

TOTAL POINTS

SIGNATURE
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| . RFP775
FLEET MANAGEMENT SYSTEM
EVALUATION OF PROPOSALS
FINAL SCORING

R s CU BROUGE

SELECTION : PROPOSERS CRITERIA

Faster Asset
Solution

AssetWorks

System Funcﬁqnality!Services: Proposer's capability to meet the functional'and
technical specitication requirements described in this Solicitation, togeiher with an
gvaluation of how well it matches the Proposer's understanding of the County's
needs described in this Selicitation including but not limited to:

A) Funetionality

B} Mainlenance Services

G} Technical Support Servives

[P} Training Services

Max Points: 35

Proposer's approach and methodology to providing the services reguested in this
-|Solicitation including usuabilty, customization, implementation, training,
maintenance and support services. Max Points: 35 -

|Proposer’s relevant experience and qualifications including that of key persennel
including key personnel of subcontractors, that will be assigned to this project, and
experience and qualifications of subcontractors. Mex Points: 20

Proposed pricé will be evaluated based on the solution proposed and overall best
value to the County.
Max Points: 10

e R S

Pt

SIGNATURE

- TOTAL POINTS
G Wﬁt
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3 RFP775 ..
FLEET MANAGEMENT SYSTEM
EVALUATION OF PROPOSALS

- __FINAL SCORING

e . BiEXALED el

SELECTION PROPOSERS CRITERIA
Faster Asset
Sofution AssetWorks
System Functionality/Services: Proposer’s capability to meet the
functional and fechnical specification requirements described in this
Solicitation, together with an evaluation of how well it matches the
Proposer's understanding of the County’s needs described in this
Solicitation including but not limited to:
A) Functionality
B) Maintenance Services
' G) Technical Support Services
D) Training Servii:és ) o
7 = 5

Max Points: 35 20 3

iProposer’s approach and methodology to providing the services
requested in this Solicitation including usuabilfy, customization,
implementation, traihing, maintenance and support services. Max
Points: 35 : . o

Z SM Y

Proposer’s relevant experience and qualifications including that of -

key personnel including key personnel of subcontractors, that will be |

assigned to this project, and experience and qualifications of
subcontractors. Max Points: 20

Proposed price will be evaluated based on the solution proposed and 3
overall hest value to the County. :
Max Points: 10

e

/7;2‘_,‘..._..%@-- | o/

SIGNATURE

/35




| RFP775
FLEET MANAGEMENT SYSTEM
EVALUATION OF PROPOSALS

FINAL SCORING
HOTERDIRET L

SELECTION PROPOSERS CRITERIA

Faster Asset
Solution

System Functionality/Services: Proposer's capability to meet the functional and
technical specification requifements described in this Solicitation, together with an

levaluation of how weli it matches the Proposer's understanding of the County's

needé described in this Solicitation including but not limited to:
A} Functionality

_ B} Maintenance Services

C) Technical Support Services

D) Training Services

20

H;
Iif;

i

111

e
3% ? ."ﬁ;;
é‘qéﬁﬁi

Max Poinis: 35

'E;E.
Proposer’s approach and methodology to providing the services requested in this
Solicitation including usuahilty, customization, implementation, training,
maintenance and support services. Max Points: 35

20

Proposer's relevant experience and qualifications including that of key personnel
including key personnel of subcontractors, that will be assigned to this project, and
_ |experience and qualifications of subcontractors. Max Foinfs: 20

19

Proposed price will be evaluated based on the solution proposed and overall best |
value to the County.
Max Poinls: 16

T s e e AL T AR S R
. B ‘
_ TOTAL POINTS gg,gg @) (0 . c[ ‘
N P ey O

SIGNATURE

/3¢



RFP775
FLEET MANAGEMENT SYSTEM
EVALUATION GF PROPOSALS
FINAL SCOR[NG

E—
a

SELECTION PROPOSERS . CRITERIA

Faster Aéset
Solution

AssetWorks

System Functlonality/Services: Proposér's capability to meet the functional and technical

speciiication requirements described In this Solicitation, together with an evaluation of how well It|; 7
matches the Proposser's L;nders!anding of the County’s needs described in this Solicitation
including but not fimited to:

A) Functionality

8) Maintonance Services

C} Technical Support Services

D}.Tralnlng Services

Max Points: 35

30

35

Proposer's approach and methodology to providing the services requested In this Sollcitation
ineluding usuabllty, customization, implemesntation, tralning, maintenance and support services,
Max Points: 35

30

33

Proposer’s relevant experience and quailfications Inciuding that of key personnel including key
personnel of subcontraclors, that will be asslgned to this praject, and experience and
quaiiflcations of subcontractars, Max Poinls: 20

Proposed price will be evaluated based on the solution proposed and overali best value to the
County.
Max Points: 10

ny POINTS

SIGNATURE

af,'?%r;’fj/ %Méz
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