MIAMI-DADE

Memorandum

Date: March 8, 2016
To: Honorable Chairman Jean Monestime . Agenda Item No. 8(F)(6)
and Members, Board of County Commissioners

From: Carlos A. Gimenez
Mayor

Subject: Recommendaticn for Approv ward: Body Worn Cameras and Video Management
Solution

Recommendation

It is recommended that the Board of County Commissioners approve award of a contract resulting
from Request for Proposals No. 00168, Body Worn Cameras and Video Management Solution to
Vievu, LLC (Vievu) to obtain body worn camera devices and an associated turnkey, cloud-based Video
Management Solution to capture, record, and store video of law enforcement activities for the Miami-
Dade Police Department.

Under the contract, Vievu will provide cne-piece ruggedized, waterproof cameras that do not require
the use of separate recorders, cables, or batteries and that are capable of capturing videos in both
high and standard definition. The cameras include additional features such as built-in Wi-Fi, video
streaming, configurable pre- and post-event recording as well as adjustable video and audio settings.
The associated video management solution will allow law enforcement officers to upload and store
videos, pictures, and relevant case documents into a cloud-hosted environment that is compliant with
all Criminal Justice Information Services requirements. The contract includes a technology refresh
program that will provide the County with new or upgraded devices every 30 months. Spare stock
inventory and an additional stock of devices are included free of charge for declared emergency
events. The County will pay a single monthly fee that includes the camera, storage, software license,
hosting, warranty, maintenance, technical support, technology refresh, spare stock inventory, and
software escrow. At the request of the County, Vievu will respond to public records requests received
for information contained within the video management solution.

As a result of negotiations, staff was able to achieve a deferred payment schedule that stipulates that
no payments will be made to Vievu until such time as full deployment of all devices occurs, resulting in
a cost avoidance in excess of $340,000. Additionally, negotiations yielded 1,000 car-mounting kits
valued at $39,890, and 30 automated redaction licenses, valued at $144,000 per year at no additional
cost to the County. The County will purchase 160 multi-dock charging stations, to include future
upgrades, repairs, and replacement of the multi-dock charging stations at no cost for the duration‘of
the contract. An increase in the initial proposed storage capacity of 60 gigabytes per camera was
negotiated up to 750 gigabyies.

Scope
The scope of this item is countywide in nature.

Fiscal Impact/Funding Source
The fiscal impact for the five-year term is $5,477,000. Should the County choose to exercise the
three (3), five-year options to renew, the estimated cumulative value will be $23,027,000.

Department Allocation Funding Source Contract Manager

; _ General Fund, Impact
Police $5,477,000 Fees and Federal Funds

Gustavo Duarte

Total $5,477,000
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On September 21, 2015, the Department of Justice, Bureau of Justice Assistance awarded the Miami-
Dade Police Department (MDPD) a grant in the amount of $1,000,000 to implement a Body-Worn
Camera (BWC) program. The grant funds are to be utilized to develop, adopt, train, pilot, implement,
and evaluate a BWC program within Miami-Dade County.

Track Record/Monitor
Santiago A. Pastoriza of the Internal Services Department is the Procurement Contracting Officer.
Gustavo Duarte of the Miami-Dade Police Department is the contract manager.

Delegated Authority
If this item is approved, the County Mayor or County Mayor's designee will have the authority to

exercise all provisions of the contract, including any cancellation, renewal and extension provisions,
pursuant to Section 2-8.1 of the County Code and Implementing Order 3-38.

Vendor Recommended for Award

Address of Employee
Branch Offices or Residents
Awardee Principal Address | Headquarters in | 1)Miami-Dade Principal
Miami-Dade or 2)Broward
Broward" 3)Percentage*
Q
Vievu, LLC 1805 W. John Street None 0 Warren B. Kanders
eattle, WA 0%

*Provided pursuant to Resolution No. R-1011-15. Percentage of employee residents is the percentage of
vendors' employees who reside in Miami-Dade or Broward as compared to the vendor's total workforce.

Vendors Not Recommended for Award

A Request for Proposals (RFP) was issued under full and open competition on June 3, 2015. The
RFP method of award was used to obtain the best value to the County by conducting a qualitative
review of proposals, including qualifications, experience and technical capability.

Vendor Reason for Not Recommending

Digital Ally, Inc.

Municipal Emergency Services, Inc.
Point Blank Enterprises, Inc.

Safety Innovations Intemational, LLC
Taser International

United Data Technologies, Inc.

Evaluation Scores/Ranking

Due Diligence
Pursuant to Resolution No. R-187-12, 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 bidders, debarred bidders, delinquent contractors, suspended
bidders, and federal excluded parties. There are no adverse findings relating to confractor
responsibility.
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Applicable Ordinances and Confract Measures

» The two (2) percent User Access Program provision applies and will be collected on alt purchases
where permitted by funding source.

+ The Small Business Enterprise Selection Factor and Local Preference were applied in accordance
with the ordinances.

* The Living Wage Ordinance does not apply.

f)/uiw I//Ou

Russell Benford
Deputy Mayor
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TO: Honorable Chaitran Jean Monestime a DATE: March 8, 2016
and Members, Board of County Commissioners

FROM: @{ﬁﬂ:g SRt Z SUBJECT: Agenda Ttem No. 8(F)(6)

County'Attorney

Please note any items chiecked.

“3-Day Rule” for cornmitiees app]icéble if raised
.6 weelis required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures Withd'u’g balancing bndget
Budget required

Statement of fiscal iﬁpact required

Statement of social equity required

Ordinance creating a new board requires detailed County Mayor’s
report for public hearing .

No committee review

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

Curfent information regarding funding source, index code and available
balance, and available capacity (if debi is conterplated) required
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Approved Mayor Agenda Item No. 8(F)(6)
Veto 3-8-16

QOverride

RESOLUTION NO.

RESOLUTION APPROVING AWARD OF CONTRACT NO.
RFP-00168 TO VIEVU, LLC FOR THE PROVISION OF BODY
WORN CAMERAS AND A VIDEO MANAGEMENT
SOLUTION FOR THE MIAMI-DADE POLICE DEPARTMENT
IN A TOTAL AMOUNT NOT TO EXCEED $23,027,000.00
OVER THE INITIAL FIVE-YEAR TERM AND THE THREE,
FIVE-YEAR OPTIONS TO RENEW; AND AUTHORIZING THE
COUNTY MAYOR OR COUNTY MAYOR’S DESIGNEE TO
EXECUTE SAME AND EXERCISE ALL PROVISIONS
CONTAINED THEREIN PURSUANT TO SECTION 2-8.1 OF
THE COUNTY CODE AND IMPLEMENTING ORDER 3-38

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

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board approves
award of Contract No. RFP00168 to Vievu, LLC for the provision of body worn cameras and a
video management solution for the Miami-Dade Police Department, in substantially the form
attached hereto and made a part hereof, as set forth in the incorporated memorandum in a total
amount not to exceed $23,027,000.00 over the initial five-year term and the three, five-year option
to renew periods; and authorizes the County Mayor or County Mayor’s designee to execute same
and exercise all provisions contained therein, including any extensions for renewals, pursuant to
Section 2-8.1 of the County Code and Implementing Order 3-38.

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:
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Jean Monestime, Chairman
Esteban L. Bovo, Jr., Vice Chairman

Bruno A. Barreiro Daniella Levine Cava
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Dennis C. Moss Rebeca Sosa

Sen. Javier D. Souto Xavier L. Suarez

Juan C. Zapata
The Chairperson thereupon declared the resolution duly passed and adopted this 8 day of

March, 2016. This resolution shall become effective upon the earlier of (1) 10 days after the date
of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective only upon
an override by this Board, or (2) approval by the County Mayor of this Resolution and the filing
of this approval with the Clerk of the 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.

Eu

. Eduardo W. Gonzalez



MIAMI-DADE COUNTY, FLORIDA RFP-00168

BODY WORN CAMERAS AND VIDEQ MANAGEMENT SOLUTION
Contract No. RFP-00168

This Agreement is made and entered into by and between Miami-Dade County, a political subdivision of
the State of Florida, having its principal office at 111 N.W. 1st street, Miami, Florida 33128 (hereinafter referred to as
the "County"), and Vievu, LLC, a limited liability company organized and existing under the laws of the State of
Washington, having its principal office at 105 W. John St, Seattle, WA 98119 (hereinafter referred to as the
"Contractor" or “Vievu”).

WITNESSETH:

WHEREAS, the Contractor has offered to provide Body Wom Cameras and Video Management Solution,
on a non-exclusive basis, that shall conform to the Statement of Work (Attachment A); Miami-Dade County's Request
for Proposals (RFP) No. RFP-00168 and all associated addenda and attachments, incorporated herein by reference;
and the requirements of this Agreement; and,

WHEREAS, the Confractor has submitted a written proposal dated, July 28, 2015, 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 Body Worn Cameras and Video
Management Solution 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

The following words and expressions used in this Agreement shall be construed as follows, except when it is clear
from the context that another meaning is intended:

a) The words "Contract" or "Agreement" to mean collectively these terms and condifions, the Statement of
Work (Attachment A), all other appendices and attachments hereto, all amendments issued hereto, RFP
No. RFP-00168 and all associated addenda, and the Contractor's Proposal.

b) The words "Contract Date" to mean the date on which this Agreement is effective.

c) The words "Contract Manager" to mean Miami-Dade County's Director, Internal Services Department, or
the duly authorized representaive designated to manage the Contract.

d) The word "Contractor” to mean Vievu, LLC and its permitted successors and assigns.

e) The word "Days" to mean Calendar Days.

f) The word "Deliverables” to mean all documentation and any items of any nature submitted by the
Contractor to the County's Project Manager for review and approval pursuant to the terms of this
Agreement.

Q) The words "directed", "required", "permitted", "ordered"’, "designated”, "selected”, "prescribed” or words of

like import to mean respectively, the direction, requirement, permission, order, designation, selection or
prescription of the County's Project Manager; and similarly the words "approved”, "acceptable”,

g
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MIAMI-DADE COUNTY, FLORIDA RFP-00168

"satisfactory", "equal’, "necessary", or words of like import to mean respectively, approved by, or acceptable
or satisfactory to, equal or necessary in the opinion of the County's Project Manager.

h) The words "Extra Work" or "Additional Work" to mean additions or deletions or modifications to the amount,
type or value of the Work and Services as required in this Contract, as directed and/or approved by the
County.

i) The words "Project Manager" fo mean the County Mayor or the duly authorized representative designated to
manage the Project.

) The words "Statement of Work" to mean the document appended hereto as Attachment A, which details the
work to be performed by the Contractor.

k) The word "subcontractor or "subconsultant” to mean any person, entity, firm or corporation, other than the

employees of the Contractor, who furnishes labor and/or materials, in connection with the Work, whether
directly or indirectly, on behalf and/or under the direction of the Contractor and whether or not in privity of
Contract with the Contractor.

The words "Work", "Services” "Program", or "Project” to mean all matiers and things required fo be done by
the Contractor in accordance with the provisions of this Contract.

~—

=
~

m) The word “BWC” to mean Body Worh Camera devices.

n) The word "VMS" to mean Video Management Solution.

0) The word "MDPD" to mean the Miami-Dade Pclice Department.
The word “Solution” to mean, collectively, Contractor's Body Worn Camera, Licensed Software and Video
Management Storage.

a) The word “Licensed Software” to mean Contractor's file management software, the BWC software and other
on-premises software for the installation and use of Solution.

r The word “Documentation” to mean customized training materials, user manuals, or any other hard or soft-
copy material that describes the use, operation, maintenance, or design of the BWC or VMS.

s) The words “Final Acceptance” to mean MDPD's written acknowledgement in the form of signature of all

Deliverable Acceptance Forms (Attachment D) that demonstrates that all milestones and deliverables have
been completed as outlined in the Statement of Work .

f) The words “VIEVU Solution Connector” o mean the software application used support the assignment of
BWCs, review video, add metadata to videos stored on the camera, and download processes.

ARTICLE 2. ORDER OF PRECEDENCE

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, 2) the Statement of Work (Attachment A), 3) the Miami-Dade County's RFP No. RFP-
00168 and any associated addenda and attachments thereof, and 4) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

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

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

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

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

ARTICLE 4, GRANT OF LICENSE AND RIGHTS

a) Contractor shall own all rights, title, and interest in and to the Licensed Software and the related source

Page 2 of 27
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MIAMI-DADE COUNTY, FLORIDA RFP-00168

b}

code including copyright, trade secret, patent, trademark, and other proprietary rights as well as all
customizations, enhancements, modifications, improvement, derivations, or other variations thereof. This
Agreement does not transfer to the County under any circumstances any of the Contractor's ownership
rights in the Licensed Software.

License. |n consideration of the fees paid under the Agreement, the Contractor hereby grants to the County
and its full-ime, parttime or contract employees a limited, nonexclusive, non-sublicenseable and non-
transferable license for the term of the Agreement to access and use, solely in object code form, the
Licensed Software, over the Internet, with an unlfimited number of concurrent end user accounts to Licensed
Software.

Use of License. The Licensed Software and use of the Solution is provided to the County solely for the
County’s governmental and business purposes, to the extent such purposes are described in this
Agreement or the Documentation, and in compliance with applicable laws and regulafions, including without
limitation laws and regulations applying to privacy and personal information. County is solely responsible for
ensuring that only authorized personnel have access to the Licensed Software and the Solution.

License Restrictions. County will not and will not attempt to: (a) reverse engineer, decompile, disassemble,
or otherwise attempt to detive the source code or structure of the software used in the Licensed Software;
(b) provide, lease or lend the Licensed Software to any third party except as expressly authorized
hereunder; (c) remove any proprietary notices or labels displayed on the Licensed Software or the
Documentation; (d) create a derivative work of any part of the Licensed Software; (e) use the Licensed
Software for any unlawful purpose; or (fjuse the Licensed Software as a video streaming host.

Software as a Service (SaaS). Contractor is supplying SaaS and acting as an Application Service Provider
(ASP) supplying the System to the County as a hosted service via the Internet. To the extent a sublicense is
necessary in connection with making any functionality provided in the Statement of Work for the Solution
available to the County, the Contractor will also provide for sublicenses to enable the County to fully utilize
the Solution in accordance with the Agreement.

ARTICLE 5. NATURE OF THE AGREEMENT

)

This Agreement incorporates and includes all prior negotiafions, correspondence, conversations,
agreements, and understandings applicable to the matters contained in this Agreement. The parties agree
that there are no commitments, agreements, or understandings concerning the subject matter of this
Agreement that are not contained in this Agreement, and that this Agreement contains the entire agreement
between the parties as to all matters contained herein. Accordingly, it is agreed that no deviation from the
terms hereof shall be predicated upon any prior representations or agreements, whether oral or written. It is
further agreed that any oral representations or modifications concerning this Agreement shall be of no force
or effect, and that this Agreement may be modified, altered or amended only by a written amendment duly
executed by both parties hereto or their authorized representatives.

The Contractor shall provide the services set forth in the Statement of Work, and render full and prompt
cooperation with the County in all aspects of the Services performed hereunder.

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

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

Page 3 of 27
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MIAMI-DADE COUNTY, FLORIDA RFP-00168

e)

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

ARTICLE 6. DELIVERY

a)

b)

The Contractor shall make the VMS available to the County through SaaS or ASP model. The VMS will be
accessible through the Intemet by the County.

Web Based Software. All County usernames and passwords shall be authenticated as specified in
Attachment A, “Statement of Work."

Documentation. The Contractor shall deliver copies of the Documentation to the County in softcopy
(electronic) format, and if requested, in hardcopy.

i. Under no circumstances will the County sell, distribute, reproduce or provide any copies of the
Documentation, including copies made, to other than its employees or individuals assisting the County
in its business or governmental operations, except as required under Florida Statutes 119.

Updated Documentation. The Contractor agrees to provide the County with revised, modified, and/or
updated Documentation that reflects the enhancements/changes/modifications (including without limitation
Updates, Upgrades, or Releases) made to the VMS throughout the term of the Contract.

ARTICLE 7. CONTRACT TERM

The Contract shall become effective on the date that it is signed by the County or the Contractor, whichever is later
and shall be for the duration of five (5) years. The County, at its sole discretion, reserves the right to exercise the
option to renew this Contract for three (3) additional five (5) year periods. The County also reserves the right to
exercise its option to extend this Confract for up to one hundred-eighty (180} calendar days beyond the current
Contract period and will notify the Contractor in writing of the extension (“Extension Period”). This Contract may be
extended beyond the initial one hundred-eighty (180) calendar day extension period by mutual agreement between
the County and the Contractor, upon approval by the Board of County Commissioners.

ARTICLE 8. HOSTING, MAINTENANCE, AND SUPPORT SERVICES

a)

b)

Contractor Obligations. Contract shall provide the County with the required hosting, maintenance, and
support services for the VMS as set forth in Attachment A "Statement of Work."

Commencement of Maintenance. Maintenance shall commence upon “Go Live" for Part | as described in
Attachment A “Statement of Work" and Attachment C “Project Timeline." The charge for Maintenance is
included in the Recurring Fees charged under this Agreement and as further defined in Attachment B
“Payment Schedule.”

The Microsoft Azure Government Cloud provided as part of the Solution is only available for the benefit of
members of Federal Agencies, State/Local Entities, or Tribal Enfities, in each case, acting in its
governmental capacity (the “Community"). As such, County cerfifies that it is a member of the Community
and County agrees to use Azure Government Services component of the Solution solely in County's
capacity as a member of the Community and for the benefit of authorized users that are members of the
Community. Use of Azure Government Services by an entity that is not a member of the Community or to
provide services to non-Community members is strictly prohibited and could result in termination of the
Azure Government Services component of the Solution, or the entire Solution, in each case, without nofice.
County agrees that it meets these respective eligibility requirements, and covenants that it wifl continue to
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MIAMI-DADE COUNTY, FL GRIDA RFP-00168

meet the respective eligibilify requirements throughout the Term of this Agreement. Contractor reserves the
right to verify eligibility at any fime and suspend the Solution or any portion thereof if the eligibility
requirements are not met.

For this subparagraph, “Federal Agency" means a bureau, office, agency, department or other entity of the
United States Government; "State/Local Entity" means (a} any agency of a state or local government in the
United States, or (b) any United States county, borough, commonwealth, city, municipality, town, township,
special purpose district, or other similar type of governmental instrumentality established by the laws of a
Customer’s state and located within the County's state's jurisdiction and geographic boundaries; and, “Tribal
Entity" means a federally recognized tribal enity eligible for funding and services from the U.S. Department
of Interior by virtue of its status as an Indian tribe.

ARTICLE 9. CONFIGURATION SERVICES

a)

The County shall accept or reject the BWC Deliverables and the VMS within fifteen business (15) days of
receipt unless otherwise provided elsewhere in this Agreement.

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

Unless otherwise agreed fo by the County, Confractor agrees as part of the VMS deployment and
configuration services to perform all required activities to successfully achieve all objectives set forth in the
Statement of Work , including, but not limited to, (a) system configuration; (b) interface development; {c)
software testing; (d) acceptance and user acceptance testing; (e} training; (f} hosting; (g) maintenance
support services; (h} cooperating with all other vendors supplying peripheral or ancillary applications that will
interface with the System; and (i) any additional services necessary fo ensure Confractor's compliance with
this Article 9.

BWC and VMS testing shall consist of the tests described in the Statement of Work which are fo be
conducted collectively by the Contractor and the County. The purpose of these fests is to demonstrate the
complete operability of the BWCs and the VMS in conformance with the requirements of the Contract. This
will include an actual demonstration of all required VMS functionality. All tests shall be in accordance with
test plans and procedures prepared by Contractor and previously approved by the County. In the event of
any outstanding deficiencies at the conclusion of installation testing, as determined by the County,
Contractor shall be responsible for institufing necessary corrective measures, and for subsequently
satisfactority demonstrating and/or re-demonstrating system performance.

ARTICLE 10. TESTS

The Contractor shall configure and program the VMS to conform te the Statement of Work. The VMS and associated
BWCs will be subject to several tests, including a System Acceptance test as further defined in the Statement of
Work, Implementation Plan, and Acceptance Criteria to be developed and agreed by both parties. To assure VMS
performance, the County's Project manager will coordinate all testing of the VMS and provide Final Acceptance upon
completion of all milestones and deliverables as outlined in the Statement of Work.

Failure of the VMS fo satisfy the acceptance criteria and conform to the requirements set forth in the Statement of
Work by the timeframes set forth in the Implementation Timeline may result in the County withholding payment unti
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MIAMI-DADE COUNTY, FLORIDA RFP-00168

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

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

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

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

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

Deficiencies found will be noted on the Acceptance Criteria sign off sheet and the Contractor will be provided an
opportunity fo correct the issues. The Contractor will be required to provide the County with an updated timeline and
work around (fix) within three (3) business days unless additional time is requested in writing and agreed by both
paries;

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

ARTICLE 11. DATA STORAGE SPACE

The Contractor will provide the County with 750GB of storage space per BWC. The total amount of storage space
available to the County will be equal to 750GB multiplied by the total number of BWC's deployed (i.e. 750GB x 1,500
BWCs = 1,125TB). The County will not be charged any fees for an overage of any individual BWC until such time as
the County has exceeded the cumulative total of storage space across all BWC's. The cost for additional storage
space beyond the cumulative fotal, will be billed in accordance with Attachment B.

ARTICLE 12. WARRANTIES

a) Ownership. The Contfractor represents that it is the owner of the enfire right, tile, and interest in and to
Licensed Software, and that it has the sole right to grant licenses there under, and that it has not knowingly
granted licenses there under to any other entity that would restrict rights granted hereunder except as stated
herein.

b} Software Warranty. Confractor represents and warrants to the County that the Licensed Scftware, when
properly installed by the County, will perform substantially as described in Contractor's then current
Documentation for such software for a period of thirty-six (36) months from the date of Acceptance.

c) Hardware Warranty. Contractor represents and wartants fo the County that the BWC devices and
associated hardware shall be free from defects in materials and workmanship and shall conform in all
material respect to the Specifications for a period of thirty-six months (36) from the date of Acceptance,
provided the BWC Devices and associated hardware in question has been stored and used in accordance
with Contractor’s instructions and user manual, and has not been otherwise subjected fo misuse or abuse.
It is understood and agreed that any BWC devices delivered to the County prior to Acceptance shall be
covered under a warranty grace period until such time as the warranty begins on the date of Acceptance.
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MIAMI-DADE COUNTY, FLORIDA RFP-00168

The use of non-Contractor approved specifications or accessories or replacement parts will void any
hardware warranty.

d) Extended Multi-Dock Warranty. Contractor represents and warrants to the County that the Multi-Dock
Stations shall be free from defects in materials and workmanship and shall conform in all material respect to
the Specifications for as long as the County continues to own or use the product.

ARTICLE13.  SOFTWARE ESCROW

The County requires that the Contractor maintain a software escrow account throughout the life of the Agreement to
protect against failure of the Contractor to provide the agreed upon services. A copy of the Confractor’s licensed
software source code, and Contractor enhancements or modifications or customization or Developed Works of
source code is to be kept by a trusted third party to ensure that the County will have access to the source code in the
event that the Contractor is unable to support the software. The Contractor is required to maintain the most current
version of the application with the escrow agent including, but not limited to all incremental releases and upgrades.
The terms and conditions associated with such software escrow services are outlined in Attachment F, “Escrow
Agreement.”

Solely in the event of a release event as defined under the Escrow Agreement, the Confractor grants to the County, a
non-exclusive, perpetual, paid in full license, to install, use, copy, publicly perform and digitally perform, modify and
create derivative works, for the sole purpose of continuing the benefits afforded fo the County under this Agreement,
including the development of patches and upgrades solely for County's internal use. The County shall have the right
to modify and customize the Software, or to have the Software modified and customized by third-parties.

ARTICLE 14. NOTICE REQUIREMENTS

All nofices required or permitted under this Agreement shall be in writing and shall be deemed sufficiently served if
delivered by Registered or Cerfified Mail, with retum receipt requested; or delivered personally; or delivered via fax or
e-mait {if provided below) and followed with delivery of hard copy; and in any case addressed as follows:

{1} tothe County

a) tothe Project Manager:

Miami-Dade Police Department
Aftention: Captain Gustavo Duarte
Phone: 305-471-2035

E-malil; U302862@miamidade.qov

and,
b} to the Confract Manager:

Miami-Dade County

Internal Services Department,

Procurement Management Services Division
111 N.W. 1¢! Street, Suite 1300

Miami, FL 33128-1974

Attention:  Santiago A. Pastoriza
Phone: 305-375-1084
E-mail: spastor@miamidade.gov
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(2) To the Contractor

a)  View, LLC
105 W. John St.
Seattle, WA 98119

Aftention: Jason Wine
Phone: 888-285-4548 ext. 1007
E-mail: Jason.Wine@vievu.com

and,

b)  View, LLC
clo Safariland Legal Department
13386 International Parkway
Jacksonville, FL 32218

Attention: Julio Salvador, Vice President, Legal
Phone: 904-741-1777
E-mail: julio.salvador@safariland.com

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

ARTICLE 15. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The County shall pay the Fees as set forth in the Payment Schedule or such other consideration for Products and
Services provided under this contract. All amounts payable to the Contractor upon invoice. The County shall have
no obligation to pay the Contractor any additional sum in excess of the amount in the Payment Schedule, except for
a change and/or modification to the Contract, which is approved and executed in writing by the County and the
Contractor.

All Services undertaken by the Contractor before County's approval of this Contract shall be at the Contractor's risk
and expense.

ARTICLE 16. PRICING

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

ARTICLE 17. METHOD AND TIMES OF PAYMENT

The Contractor agrees that under the provisions of this Agreement, as reimbursement for those actual, reasonable
and necessary costs incurred by the Contractor, which are directly attributable or properly allocable to the Services,
the Contractor may bill the County periodically, but not more than once per month, upon invoices cerified by the
Contractor pursuant to Attachment B — Payment Scheduie. All invoices shall be taken from the books of account kept
by the Contractor, shall be supported by copies of payroll distribution, receipt bills or other documents reasonably
required by the County, shall show the County's contract number, and shall have a unique invoice number assigned
by the Contractor. It is the policy of Miami-Dade County that payment for all purchases by County agencies and the
Public Health Trust shall be made in a timely manner and that interest payments be made on late payments. All
firms, including Small Business Enterprises, providing gocds and services to the County, shall receive payment to
maintain sufficient cash flow. In accordance with Florida Statutes, Section 218.74 and Section 2-8.1.4 of the Miami-
Dade County Code, the time at which payment shall be due from the County or the Public Health Trust shall be forty-
five (45) days from receipt of a proper invoice. Billings from prime vendors under either services or goods contracts

(f
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pursuant to Sections 2-8.1.1.1.1 or 2-8.1.1.1.2, respectively, that are a SBE contract set-aside, bid preference or
contain a subcontractor goal, shall be promptly reviewed and payment made to the certified small businesses on
those amounts not in dispute, within fourteen (14) calendar days of receipt of such billing or invoice. All payments for
undisputed amounts due from the County or the Public Health Trust, 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 to resolve disputes for payment of obligations shall 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 or the Public Health Trust.

In accordance with Miami-Dade County Implementing Order 3-9, Accounts Receivable Adjustments, if money is
owed by the Contractor to the County, whether under this Contract or for any other purpose, the County reserves the
right to retain such amount from payment due by County to the Contractor under this Contract. Such retained amount
shall be applied to the amount owed by the Cantractor to the County. The Contractor shall have no further claim to
such retained amounts which shall be deemed full accord and satisfaction of the amount due by the County to the
Contractor for the applicable payment due herein.

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

Miami-Dade Police Department
Fiscal Administration Bureau
9105 NW 25t Street

Room 3049

Miami, FL 33172

Aftention: Commander Joy Stewart

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

ARTICLE 18. INDEMNIFICATION AND INSURANCE

Contractor shall indemnify and hold harmless the County and its officers, employees, agents and instrumentalities
from any and all liability, losses or damages, including attoreys' fees and costs of defense, which the County or its
officers, employees, agents or instrumentalities may incur as a result of claims, demands, suits, causes of actions or
proceedings of any kind or nature arising out of, relating to or resulting from the performance of this Agreement by
the Contractor or its employees, agents, servants, partners principals or subcontractors. 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 applicable, including appellate proceedings, and shall pay all costs,
judgments, and attorney’s fees which may issue thereon. Contractor expressly understarids and agrees that any
insurance protection required by this Agreement or otherwise provided by Contractor shall in no way fimit the
responsibility to indemmnify, keep and save harmless and defend the County or its officers, employees, agents and
instrumentalities as herein provided.

The Contractor shall furnish to the Interal Services Department, Procurement Management Division, Certificate(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 Contractor as required by Florida
Statute 440,
B. Commercial General Liability Insurance on a comprehensive basis to include products liability, in an

amount not less than $500,000 combined single limit per occurrence for bodily injury and property
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damage. Miami-Dade County must be shown as an additional insured with respect to this
coverage.

C. Automobile Liability Insurance covering all owned, non-owned and hired vehicles used in
connection with the work, in an amount not less than $500,000 combined single limit per
occurrence for bodily injury and property damage.

D. Cyber Liability Insurance to include Privacy and Media Liability in an amount not less than
$1,000,000 per occurrence.

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 “A-" as to management, and no less than “Class VII" as to
financial strength by Best's Insurance Guide, published by A.M. Best Company, Oldwick, New
Jersey, or its equivalent, subject to the approval of the County Risk Management Division.

or

The company must hold a valid Florida Cerfificate of Authority as shown in the latest "List of All
insurance Companies Authorized or Approved to Do Business in Fleorida” issued by the State of
Florida Department of Financial Services.

CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
111 NW 15t STREET
SUITE 2340
MIAMI, FL 33128

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

Award of this Contract is contingent upon the receipt of the insurance documents, as required, within ten (10}
business days. If the insurance certificate is received within the specified timeframe but not in the manner prescribed
in this Agreement, the Contractor shall have an additional five (5) business 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 fifteen (15) business days, the Contractor shall be in default of the confractual terms and conditions
and award of the Contract may be rescinded, unless such timeframe for submission has been extended by the
County.

The Contractor shall be responsible for ensuring 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 periods that may be granted by the County. If insurance certificates are scheduled fo expire during the
contractual period, the Contractor shall be responsible for submitting new or renewed insurance certificates to the
County at a minimum of thirty (30) calendar days in advance of such expiration. In the event that expired certificates
are not replaced with new or renewed certificates which cover the contractual period, the County shall suspend the
Contract until such time as the new or renewed cerfificates are received by the County in the manner prescribed
herein; provided, however, that this suspended period does not exceed thirty (30) calendar days. Thereafter, the
County may, at its sole discretion, ferminate this contract.

ARTICLE 19. MANNER OF PERFORMANCE

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

b) The Contractor agrees to defend, hold harmless and indemnify the Counfy and shall be liable and
responsibie for any and all claims, suits, actions, damages and costs (including attorney's fees and court
costs) made against the County, occurring on account of, arising from or in connection with the removal and
replacement of any Contractor's personnel performing services hereunder at the behest of the County.
Removal and replacement of any Contractor's personnel as used in this Article shall not require the
termination and or demotion of such Confractor's personnel,

c) The Contractor agrees that at alf times it will employ, maintain and assign to the performance of the
Services a sufficient number of competent and qualified professionals and other personnel to meet the
requirements to which reference is hereinafter made. The Contractor agrees to adjust its personne! staffing
levels or to replace any its personnel if so directed upon reasonable request from the County, should the
County make a determination, in its sole discretion, that said personnel staffing is inappropriate or that any
individual is not performing in 2 manner consistent with the requirements for such a position.

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

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

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

ARTICLE 20. EMPLOYEES OF THE CONTRACTOR

All employees of the Confractor shall be considered fo 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 Contractor 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 21, 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 petformed 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 conirol over the means and
manner in which it and its employees perform the work, and in all respects the Confractor'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 22. AUTHORITY OF THE COUNTY'S PROJECT MANAGER

a} 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 fo
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or on account of, this Agreement including without limitations: questions as fo the value, acceptability and
fitness of the Services; and; questions as fo the interpretation of the Statement of Work.

b) The Contractor shall be bound by all determinations or orders and shall promptly comply with every order of
the Project Manager, including the withdrawal or modification of any previous order and regardless of
whether the Confractor 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.

C) 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.

In the event of such dispute, the parties to this Agreement authorize the County Mayor or designee, who may not be
the Project Manager or anyone associated with this Project, acting personally, to decide all questions arising out 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
hereof) and the decision of each with respect to matters within the County Mayor's purview as set forth above shall
be conclusive, final and binding on parties. Any such dispute shall be brought, if at all, before the County Mayor
within 10 days of the occurrence, event or act out of which the dispute arises. 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 or 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 settlements 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 fo 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 entitled to exercise discretion or judgment or to make a determination or form an opinion
pursuant to the provisions of this Arficle, 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 exhausting the provisions of this Article.

ARTICLE 23. MUTUAL OBLIGATIONS

a) This Agreement, including attachments and appendices 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.

b) Nothing in this Agreement shall 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.

¢) 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 its own expense defend or settle any such claims if the Contractor fails to diligently defend
such claims, and thereafter seek indemnity for costs from the Contractor.

ARTICLE 24. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain, complete and
accurate records to substanfiate compliance with the requirements set forth in the Statement of Work. The Contractor

| §
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and its 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 25. 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 matters of the County. Such records shall subsequently conform to Generally Accepted
Accounting Principles requirements, as applicable, and shall only address those transactions related to this
Agreement.

Pursuant to Section 2-481 of the Miami-Dade County Code, 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 for determination of the Services invoiced.

ARTICLE 26, SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to permanently 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, where reasonably possible. Such
approval shall not be unreasonably withheld or delayed.

ARTICLE 27. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall not assign, transfer, convey or otherwise dispose of this Agreement, including its rights, title or
interest in or fo the same or any part thereof without the prior written consent of the County.

ARTICLE 28, SUBCONTRACTUAL RELATIONS

a) If the Contractor will cause any part of this Agreement to be performed by a Subcontractor, the provisions
of this Contract will apply to such Subcontractor and its officers, agents and employees in all respects as
if it and they were employees of the Contractor; and the Contractor will not be in any manner thereby
discharged from its obligations 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 Confractor.

b) 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.

c) 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.

d) 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 fo the satisfaction of the County that it has
the necessary facilities, skill and experience, and ample financial resources to perform the Services in a
satisfactory manner. To be considered skilled and experienced, the Subcontractor must show to the
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satisfaction of the County that it has satisfactorily performed services of the same general type which is
required to be performed under this Agreement.

e) 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 Contractor's obligations
under this Agreement. All Subcontractors are required fo protect the confidentiality of the County's and
County's proprietary and confidential information. Contractor shall furnish to the County copies of all
subcontracts between Contractor and Subcontractors and suppliers hereunder. Within each such
subcontract, there shall be a clause for the benefit of the County in the event the County finds the
Contractor in breach of this Contract, permitting the County to request completion by the Subcontractor of
its performance obligations under the subcontract. The clause shall include an option for the County fo
pay the Subcontractor directly for the performance by such Subcontractor. Notwithstanding, the foregoing
shalt neither convey nor imply any obligation or liability on the part of the County to any subcontractor
hereunder as more fully described herein.

ARTICLE 29. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections, estimates and explanations
presented by the County were provided to the Contractor for evaluation purposes only. However, since these
assumptions, parameters, projections, estimates and explanations represent predictions of future events the County
makes no representations or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclusions to be drawn therefrom; and any
assumptions, parameters, projections, estimates and explanations shall not form the basis of any claim by the
Contractor. The Contractor accepts all risk associated with using this information.

ARTICLE 30. SEVERABILITY

If this Agreement contains any provision found to be unlawful, the same shall be deemed to be of no effect and shall
be deemed stricken from this Agreement without affecting the binding force of this Agreement as it shall remain after
omitting such provision.

ARTICLE 31. TERMINATION AND SUSPENSION OF WORK

a) 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.

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

c) The foregoing notwithstanding, any individual, corporation or other entity which affempts to meet its
contractual obligafions 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. '

d) 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.

e) In the event that the County exercises its right fo terminate this Agreement, 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");
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h)

ii. take such action as may be necessary for the protection and preservation of the County's materials
and property subject to subparagraph (h) herein;

ii. cancel orders;

iv. assign to the County and deliver to any location designated by the County any non-cancelable orders
for 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 and not incorporated in the Services;

v. take no action which will increase the amounts payable by the County under this Agreement; and

In the event that the County exercises its right to terminate this Agreement, 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

i non-cancelable Deliverables that are not capable of use except in the performance of this
Agreement, but not incorporated in the Services.

All compensation pursuant to this Article are subject to audit.

In the event that the County chooses to terminate this Agreement for any reason, the Contractor agrees that
that the County will continue fo receive access to the VMS for a period of 120 days. During this period, the
County will be able to access data stored in the VMS but will not be able to add new data or new video to
the VMS. During this time, the Contractor will provide the County with tools to retrieve and transfer data to a
location other than the VMS. Thereafter, it is the responsibility of the County fo maintain, at the County's
sole expense, all the data transferred from the VMS. During the 120-day access period, the County agrees
to pay for continued access to the VMS in order to maintain status as a paying customer in good standing.
At the conclusion of the 120-day access period after termination, the County retains the option to:

1) Pay the Contractor to confinue to maintain data until the data has been safisfactorily transferred out of
the VMS and is in the County’s possession. The County will not have direct access to the YMS during this
time and will be responsible for paying contractor for the cost of storage. Such amount shall be equal to
75% of the County's previous monthly payment amount, corresponding fo the base payment and any
overage charges, to cover Contractor's expenses associated with rendering assistance to the County with
data migration and other services. During this period, the Contractor will provide data migration by
transfeming the data from the Contractor's possession to the County's possession in a mutually agreed upon
format (i.e. FTP site, hard drives, flash drives, etc.). Once all data has been successfully transferred out of
the VMS, the County shall provide written nofice to the Confractor, and the Contractor shall provide written
confirmation of receipt of notice and thereupon will delete the County's data. The County's financial
obligation for the Contractor's maintenance of data shall terminate upon deletion of the County's data.

The Contractor agrees that it will not delete the County’s data except as set forth above. This provision shall
survive any termination of this Agreement and the Contractor acknowledges and agrees that it may not
delete the County’s data as a result of any breach by any party, except as set forth above. Nothing herein or
anywhere in this Agreement is intended to supersede any legal requirements or obligations relating to the
preservation of data.
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ARTICLE 32. EVENT OF DEFAULT

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

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

i.  the Contractor has refused or faiied to supply enough properly skilled staff personnel;
iil. 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 bankruptcy laws), or has
assigned the proceeds received for the benefit of the Contractor's creditors, or the Contractor has
taken advantage of any insolvency statute or debtor/creditor law or if the Contractor's affairs have
been put in the hands of a receiver;

v. the Contractor has failed to obtain the approval of the County where required by this Agreement;
vi. the Contractor has failed to provide "adequate assurances" as required under subsection b below;
vii.  the Contractor has failed in the representation of any warranties stated herein;

viii. the Contractor has exposed County data to a data breach.

b} 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
timeframe set forth in the County's request, provide adequate assurances to the County, in writing, of the
Confractor's ability to perform in accordance with the terms of this Agreement. Until the County receives
such assurances, the County may request an adjustment 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 fo
provide to the County the requested assurances within the prescribed timeframe, the County may:

i. treatsuch failure as a repudiation of this Agreement; and

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.

c) 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 33. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Default occurs in the determination of the County, the County may so notify the Contractor ("Default
Notice"), specifying the basis for such default, and advising the Contractor that such default must be cured
immediately or this Agreement with the County may be terminated. Notwithstanding, the County may, in its sole
discretion, allow the Contractor to rectify the default to the County's reasonable satisfaction within a thirty (30) day
petiod. The County may grant an additional period of such duration as the County shall deem appropriate without
waiver of any of the County's rights hereunder, so long as the Contractor has commenced curing such default and is
effectuating a cure with diligence and confinuity during such thirty (30) day period or any other period which the
County prescribes. The default notice shall specify the date the Contractor shall discontinue the Services upon the
Termination Date.
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ARTICLE 34. REMEDIES IN THE EVENT OF DEFAULT

If an Event of Default occurs, the Contractor shall be liable for all damages resulting from the default, including but

not limited to:
a) lost revenues;
b) the difference between the cost associated with procuring Services hereunder and the amount actually

expended by the County for re-procurement of Services, including procurement and administrative costs;
and

such other direct damages.

The Contractor shall aiso remain liable for any liabilities and claims related to the Contractor's default. The
County may also bring any suit or proceeding for specific performance or for an injunction.

Limitation of Liability. Contractor's aggregate liability under this agreement for all claims and damages shall
be limited to the aggregate value of the contract, including any extensions or renewals thereof. Any
Limitation of Liability does not modify, alter, supersede or limit in any way, the Confractor's duty to fully
indemnify and hold the County harmless as set forth in Article 18.

Other Limitations. The obligations of Contractor under the Agreement run only to County and not to any
other persons or enfities. Under no circumstances will any other person or entity be considered a third-party
beneficiary of the Agreement or otherwise entitled to any rights or remedies under the Agreement. County
will have no rights or remedies against Contractor except as specifically provided in the Agreement.

ARTICLE 35. PATENT AND COPYRIGHT INDEMNIFICATION

a)

b)

The Contractor shall not infringe on any copyrights, trademarks, service marks, trade secrets, patent rights,
other intellectual property rights or any other third party proprietary rights in the performance of the Work.

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

The Contractor shall be liable and responsible for any and all claims made against the County for
infringement of patents, copyrights, service marks, frade secrets or any other third party proprietary rights,
by the use or supplying of any programs, documentation, software, analyses, applications, methods, ways,
processes, and the like, in the course of performance or completion of, or in any way connected with, the
Work, or the County's continued use of the Deliverables fumished hereunder. Accordingly, the Contractor
at its own expense, including the payment of attorney's fees, shall indemnify, and hoid harmless the County
and defend any action brought against the County with respect to any claim, demand, cause of action, debt,
or liability to the extent based on a claim that the Solution infringes any copyright, trademark, service mark,
patent or trade secrets. Condractor's obligation specified in this paragraph will be conditioned on County
notifying Contractor prompfly in writing of the claim or threat thereof and giving Contractor full and exclusive
authority for, and information for and assistance with, the defense and settlement thereof.

In the event any Deliverable or anything provided to the County hereunder, or portion thereof is held to
consfitute an infringement and its use is or may be enjoined, the Contractor shall have the obligation to, at
the County's option to (i) replace or modify, or require that the applicable subcontractor or supplier modify,
the alleged infringing item(s) at its own expense, without impairing in any respect the functionality or
performance of the item(s), or (i) procure for the County, at the Contractor's expense, the rights provided
under this Agreement fo use the item(s).
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e) 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,
frademark, violation, or proprietary rights claims or is subject to any injunction which may prohibit it from
providing any Deliverable hereunder. The Contractor shall enter into agreements with all suppliers and
subcontractors at the Contractor's own risk. The County may reject any Deliverable that it believes fo be the
subject of any such litigafion or injunction, or if, in the County’s judgment, use thereof would delay the Work
or be unlawful.

ARTICLE 36, CONFIDENTIALITY

a) All maferials, data, fransactions of all forms, financial information, documentafion, inventions, designs and
methods obtained from the County in connection with the Services performed under this Agreement, made
or developed by the Contractor or its subcontractors in the course of the performance of such Services, or
the results of such Services, or which the County holds the proprietary rights, consiitute Confidential
Information and may not, without the prior written consent of the County, be used by the Contractor or its
employees, agents, subcontractors or suppliers for any purpose other than for the benefit of the County,
unless required by law. In addition to the foregoing, all County employee information and County financial
information shall be considered Confidential Information and shall be subject to all the requirements stated
herein. Neither the Contractor nor its employees, agents, subcontractors or suppliers may sell, transfer,
publish, disclose, display, license or otherwise make available to others any part of such Confidential
Information without the prior written consent of the County. Additionally, the Contractor expressly agrees fo
be bound by and to defend, indemnify and hold harmiess the County, and their officers and employees from
the breach of any federal, state or local law in regard to the privacy of individuals.

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

c) It is understood and agreed that in the event of a breach of this Article damages may not be an adequate
remedy and the County shall be entitied 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 be retained by the Contractor or its employees, agents, subcontractors or
suppliers without the prior written consent of the County. A cerificate evidencing compliance with this
provision and signed by an officer of the Contractor shall accompany such materials.

ARTICLE 37. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade County is subject to the stipulations of Florida's Public
Records Law.

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

During the term of the contract, the Contractor will not use directly or indirectly for itself or for others, or publish or

disclose to any third party, or remove from the County's property, any computer programs, data compilations, or

other software which the County has developed, has used or is using, is holding for use, or which are otherwise in

the possession of the County (hereinafter “Computer Software”). All third-party license agreements must also be

honored by the contractors and their employees, except as authorized by the County and, if the Computer Software
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has been leased or purchased by the County, all hired party license agreements must also be honored by the
contractors' employees with the approval of the lessor or Contractors thereof. This includes mainframe, minis,
telecommunications, personal computers and any and all information technology software.

The Contractor will report to the County any information discovered or which is disclosed to the Contractor which may
relate to the improper use, publfication, disclosure or removal from the County's property of any information
technology software and hardware and will take such steps as are within the Contractor's authority to prevent
improper use, disclosure or removal.

ARTICLE 38. PROPRIETARY RIGHTS

a)

The Contractor hereby acknowledges and agrees that the County retains all rights, titie and interests in and
to all materials, data, documentation and copies thereof furnished by the County to the Contractor
hereunder or furnished by the Contractor to the County and/or created by the Contractor for delivery fo the
County, even if unfinished or in process, as a result of the Services the Contractor performs in connection
with this Agreement, including all copyright and other proprietary rights therein, which the Contractor as well
as its employees, agents, subcontractors and suppliers may use only in connection with the performance of
Services under this Agreement. The Contractor shall not, without the prior written consent of the County,
use such documentation on any other project in which the Contractor or its employees, agents,
subcontractors or suppliers are or may become engaged. Submission or distribution by the Contractor fo
meet official regulatory requirements or for other purposes in connection with the performance of Services
under this Agreement shall not be construed as publication in derogation of the County's copyrights or other
proprietary rights.

All rights, title and interest in and to certain inventions, ideas, designs and methods, specifications and other
documentation related thereto developed by the Contractor and its subcontractors specifically for the
County, hereinafter referred to as "Developed Works" shall become the property of the County.

Accordingly, neither the Confractor nor its employees, agents, subcontractors or suppliers shall have any
proprietary interest in such Developed Works. The Developed Works may not be utilized, reproduced or
distributed by or on behalf of the Contractor, or any employee, agent, subcontractor or supplier thereof,
without the prior written consent of the County, except as required for the Contractor's performance
hereunder.

Except as otherwise provided in subsections a, b, and ¢ above, or elsewhere herein, the Contractor and its
subcontractors and suppliers hereunder shall retain all proprietary rights in and to all Licensed Software
provided hereunder, that have nct been customized to satisfy the performance criteria set forth in the
Statement of Work. Notwithstanding the foregoing, the Contractor hereby grants, and shall require that ifs
subcontractors and suppliers grant, if the County so desires, a perpetual, irevocable and unrestricted right
and license to use, duplicate, disclose andfor permit any other person(s) or entity(ies) to use all such
Licensed Software and the associated specifications, technical data and other Documentation for the
operations of the County or entities controlling, controlled by, under common control with, or affiliated with
the County, or organizations which may hereafter be formed by or become affiliated with the County. Such
license specifically includes, but is not limited to, the right of the County to use andfor disclose, in whole or
in part, the technical documentation and Licensed Software, including source code provided hereunder, o
any person or entity outside the County for such person's or entify's use in furnishing any and/or all of the
Deliverables provided hereunder exclusively for the County or entities controlling, controlled by, under
common control with, or affiliated with the County, or organizations which may hereafter be formed by or
become affiliated with the County. No such License Software, specifications, data, documentation or related
information shall be deemed to have been given in confidence and any statement or legend to the contrary
shall be void and of no effect.

ARTICLE 39, VENDOR REGISTRATION/CONFLICT OF INTEREST
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a)

RFP-00168

Vendor Registration

The Contractor shall be a registered vendor with the County - Internal Services Department, 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.

10.

11.

Miami-Dade County Ownership Disclosure
Affidavit
(Section 2-8.1 of the County Code)

Miami-Dade County Employment Disclosure
Affidavit  (Section 2.8-1(d)(2) of the County
Cods)

Miami-Dade Employment Drug-free Workplace
Certification
(Section 2-8.1.2(b) of the County Code)

Miami-Dade Disability and Nondiscrimination
Affidavit
(Section 2-8.1.5 of the County Code)

Miami-Dade County Debarment Disclosure
Affidavit
(Section 10.38 of the County Code)

-Miami-Dade County Vendor Obligation to

County Affidavit
(Section 2-8.1 of the County Code)

Miami-Dade County Code of Business Ethics
Affidavit

(Section 2-8.1(i) and 2-11(b)(1) of the County Code
through (6) and {9) of the County Code and Section 2-
11.1{c) of the County Cods)

Miami-Dade County Family Leave Affidavit
(Article V of Chapter 11 of the County Code)

Miami-Dade Counly Living Wage Affidavit
{Section 2-8.9 of the County Code)

Miami-Dade County Domestic Leave and
Reporting Affidavit

(Article 8, Section 11A-60 11A-67 of the County
Cods)

Subcontracting Practices
{Ordinance 97-35)

12.

13.

14.

13.

16.

17.

18.

Page 20 of 27

Subcontractor /Supplier Listing
{Section 2-8.8 of the County Cods)

Environmentally Acceptable Packaging
{Resolution R-738-92}

W-9 and 8109 Forms
{as required by the Internal Revenue Service)

FEIN Number or Social Security Number

In order to establish a file, the Contractor's
Federal Employer Identification Number (FEIN)
must be provided. If no FEIN exists, the Social
Security Number of the owner or individual must
be provided. This number becomes Contractor's
“County Vendor Number'. To comply with
Section 119.071(5} of the Florida Statutes
refafing fo the collection of an individual's Social
Security Number, be aware that the County
requests the Social Security Number for the
following purposes:

= |dentification of individual account records

= To make payments to individual/Contractor
for goods and services provided to Miami-
Dade County

» Tax reporfing purposes

= To provide a unique identifier in the vendor
database that may be used for searching
and sorting departmental records

Office of the Inspector General
(Section 2-1076 of the County Code)

Small Business Enterprises

The County endeavors to obtain the participation
of all small business enterprises pursuant to
Sections 2-8.2, 2-8.2.3 and 2-8.2.4 of the County
Code and Title 49 of the Code of Federal
Regulations.

Antitrust Laws

By acceptance of any contract, the Contractor
agrees to comply with all anfitrust laws of the
United States and the State of Florida.
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b} Conflict of Interest

Section 2-11.1(d) of Miami-Dade County Code requires that any County employee or any member of the employee's
immediate family who has a controlling financial interest, direct or indirect, with Miami-Dade County or any person or
agency acting for Miami-Dade County, competing or applying for a contract, must first request a conflict of interest
opinion from the Counfy's Ethics 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 controfling 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 40. INSPECTOR GENERAL REVIEWS

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
so0. Upon written notice from the County, the Contractor shall make available to the IPSIG retained by the County, all
requested records and documentation pertaining fo 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 apply to the Contractor, its officers, agents, employees, subcontractors and assignees.
Nothing contained in this provision shall impair any independent right of the County to conduct an audit or investigate
the operations, activities and performance of the Confractor 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.

Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has established the Office of
the Inspector General which may, on a random basis, perform audits on all County contracts, throughout the duration
of said contracts, except as otherwise provided below. The cost of the audit for this Contract shall be one quarter
(1/4) of one (1) percent of the total contract amount which cost shall be included in the total contract 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 all contract renewals and extensions.

Exception; The above application of one quarter (1/4) of one percent fee assessment shall not apply to the following
contracts: (a) IPSIG contracts; (b) confracts for legal services; (c) contracts for financial advisory services; (d)
auditing contracts; (e) facility rentals and lease agreements; (f} concessions and other rental agreements; (g)
insurance contracts; (h) revenue-generating contracts; (I} contracts where an IPSIG is assigned at the time the
contract is approved by the Commission; (j) professional service agreements under $1,000; (k) management
agreements; (/) small purchase orders as defined in Miami-Dade County Administrative Order 3-38; (m) federal, state
and local government-funded grants; and (n) interlocal 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 contract at the time of award.

Nothing contained above shall in any way limit the powers of the Inspector General to petform audits on all County
contracts including, but not limited to, those confracts specifically exempted above. The Miami-Dade County
Inspector General is authorized and empowered to review past, present and proposed County and Public Health
Trust contracts, transactions, accounts, records and programs. [n 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 [aw. The Inspector General is empowered fo
analyze the necessity of and reasonableness of proposed change orders to the Contract. The [nspector 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
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employees, lobbyists, County staff and elected officials to ensure compliance with contract specifications and to
detect fraud and corruption.

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 General 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 fo performance of the contract, 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 documents, construction documents, proposal
and contract documents, back-charge documents, all documents and records which involve cash, trade or volume
discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records, and supporting
documentation for the aforesaid documents and records.

ARTICLE 41. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees o comply, subject to applicabie 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 (EEQ), 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.

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

d) Miami-Dade County Code, Chapter 11A, Aricle 3. All contractors and subcontraciors performing work in

connection with this Contract shall provide equal oppoertunity for employment without regard to race, color,
religion, ancestry, national origin, sex, pregnancy, age, disability, marital status, familial status, sexual
orientation, or veteran status. The aforesaid provision shall include, but not be limited to, the following:
employment, upgrading, demotion or transfer, recruitment advertising; layoff or termination; rates of pay or
other forms of compensation; and selection for training, including apprenticeship. The Confractor agrees fo
post in a conspicuous place available for employees and applicants for employment, such nofices 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.

e) "Conflicts of Interest” Section 2-11 of the County Code, and Crdinance 01-199.
f) Miami-Dade County Code Section 10-38 "Debarment.”

a) Miami-Dade County Ordinance 98-5, codified at 11A-60 ef. seq. of Miami-Dade Code pertaining fo
complying with the County’s Domesiic Leave Ordinance.

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

The Contractor shall hold all licenses and/or certifications, obtain and pay for all permits and/or inspections, and
comply with all laws, ordinances, regulations and building code requirements applicable fo the work required herein.
Damages, penalties, and/or fines imposed on the County or Contractor for failure to obtain and maintain required
licenses, certifications, permits andfor inspections shall be borne by the Contractor. The Project Manager shall verify
the certification(s), license(s), pemmit(s), etc. for the Contractor prior to authorizing work and as needed.

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

ARTICLE 42. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to not discriminate against any employee or applicant for
employment because of race, color, religion, ancestry, national origin, sex, pregnancy, age, disability, marital status,
familial status, sexual orientation, gender identity or gender expression, status as victim of domestic violence, dating
violence, or stalking, or veteran status, and on housing related contracts the source of income, and will take
affirmative action to ensure that employees and applicants are afforded equal employment opportunities without
discrimination. Such action shall be taken with reference to, but not limited 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 Ameticans with Disabilities Act of
1990 (and related Acts) or Miami-Dade County Resolution No. R-385-95. If the Confractor or any owner, subsidiary
or other firm affifiated with or related fo 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 viclates the Act or the
Resolution during the term of this Contract, even if the Cenfractor was not in viclation at the time it submitted its
affidavit.

ARTICLE 43. 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 award of this Agreement.

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

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

iy is an employee, agent, advisor, or consultant to the Contractor or fo 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 Contracfor provides the County with a written notice, in advance, which
identifies all the individuals and entities involved and sets forth in detail the nature of the relationship and
why it is in the County's best interest to consent to such relationship.

d) The provisions of this Article are supplemental to, not in lieu of, all applicable laws with respect to conflict of
interest. In the event there is a difference between the standards applicable under this Agreement and
those provided by statute, the stricter standard shall apply.
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e) In the event Confractor has no prior knowledge of a conflict of interest as sef forth above and acquires
information which may indicate that there may bhe 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 fo remedying the
situation.

ARTICLE 44. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Contractor without the express written consent of the County, such consent will not
be unreasonably withheld:

a) Issue or permit to be issued any press release, advertisement or fiterature 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 informafion would be harmiul to the public interest or is in any way undesirable; and

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

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

ARTICLE 45. 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 debfor in a bankruptcy proceeding, or becomes invoived in a
reorganization, dissolution, or liquidation proceeding, or if a trustee or receiver is appointed over all or a substantial
portion of the property of the Contractor under federal bankruptcy law or any state insolvency law.

ARTICLE 46. GOVERNING LAW

This Contract, including appendices, and all matters relating to this Contract (whether in contract, statute, fort (such
as negligence), or otherwise) shall be governed by, and construed in accordance with, the laws of the State of
Florida. Venue shall be Miami-Dade County.

ARTICLE 47, COUNTY USER ACCESS PROGRAM (UAP)

a) User Access Fee

Pursuant to Section 2-8.10 of the Miami-Dade County Code, this Contract is subject to a user access fee under the
County User Access Program {UAP) in the amount of two percent (2%). Ali sales resuiting from this Contract, or any
contract resulting from the solicitation referenced on the first page of this Contract, and the utilization of the County
Contract price and the terms and conditions identified herein, are subject to the two percent (2%) UAP. This fee
applies to all Contract 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 Contract shall invoice the Contract price and shall accept as
payment thereof the Contract price less the 2% UAP as full and complete payment for the goods and/or services
specified on the invoice. The County shali retain the 2% UAP for use by the County to help defray the cost of the
procurement program. Confractor participation in this invoice reducfion portion of the UAP is mandatory.
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b) Joint Purchase

Only those entities that have been approved by the County for parficipation in the County’s Joint Purchase and Entity
Revenue Sharing Agreement are eligible to ufilize or receive County Contract pricing and terms and conditions. The
County will provide to approved entities a UAP Participant Validation Number. The Contractor must obtain the
participation number from the entity prior fo 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 three (3) business days of receipt of an order, of a decision to decline the order.

For ali ordering enfities located outside the geographical boundaries of Miami-Dade County, the Contractor shall be
entitled 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 shall 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 ordering enfity with the
Contractor and shall be paid by the ordering entity less the 2% UAP.

¢} Contractor Compliance

If a Confractor fails to comply with this Article, that Contractor may be considered in default by the County in
accordance with Article 24 of this Contract.

ARTICLE 48, SURVIVAL

The parties acknowledge that any of the obligations in this contract will survive the term, termination and cancellation
hereof. Accordingly, the respective obligations of the Contractor and the County under this contract, which by nature
continue beyond the termination, cancellation or expiration thereof, shall survive termination, cancellation or
expiration hereof.

ARTICLE 49. ANNUAL APPROPRIATION

The County's performance and obligation to pay under this contract is contingent upon an annual appropriation by
the Board of County Commissioners. Cancellation 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 budgefed. Support
(service/maintenance) can be cancelled at any time that the Contractor is nofified in writing, at least thirty (30) days
prior to cancellation, subject to the terms of this contract. There will be no early termination charges from the
Contractor for cancelling Support during the year due fo non-appropriation.

ARTICLE 50. 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 reasonable control of such party 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, or
where the performance of all or any part of the Work of this contract is delayed or interrupted by the County where
not expressly authorized under this Agreement or by a failure of the County to act within the time specified by
Contractor, or within a reasonable time if not specified. 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 51. FIRST SOURCE HIRING REFERRAL PROGRAM
Page 25 of 27
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Pursuant to Section 2-2113 of the Code of Miami-Dade County, for ail contracts for goods and services, the
Contractor, prior to hiring to fill each vacancy arising under a County confract shall (1) first notify the South Florida
Workforce investment Board (“SFWIB"), the designated Referral Agency, of the vacancy and list the vacancy with
SFWIB according to the Code, and (2) make good faith efforts as determined by the County to fill a minimum of fifty
percent (50%) of its employment needs under the County confract through the SFWIB. If no suitable candidates can
be employed after a Referral Period of three to five days, the Contractor is free to fill its vacancies from other
sources. Contractor will be required to provide quarterly reports to the SFWIB indicafing the name and number of
employees hired in the previous quarter, or why referred candidates were rejected. Sanctions for non-compliance
shall include, but not be limited to: (i) suspension of contract until Contractor performs obligations, if appropriate; (i}
default and/or termination; and (ii) payment of $1,500/employee, or the value of the wages that would have been
earned given the noncompliance, whichever is less. Registration procedures and additional information regarding
the FSHRP are available at htips://iapps.southfioridaworkicrce.com/firstsource/.

ARTICLE 52. PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON
BEHALF OF A PUBLIC AGENCY

The Contractor shall comply with the state of FL Public Records Law, s. 119.0701, F.S., specifically to: (1) keep and
maintain public records that ordinarily and necessarily would be required by the public agency in order to perform the
service; (2) provide the public with access to public records on the same ferms and conditions that the public agency
would provide the records and at a cost that does not exceed the cost provided in Chapter 119, F.S., or as otherwise
provided by law; (3) ensure that public records that are exempt or confidential and exempt from public records
disclosure requirements are not disclosed except as authorized by law; and (4) meet alt requirements for retaining
public records and transfer, at no cost, to the public agency all public records in possession of the Contractor upon
termination of the contract and destroy any duplicate public records that are exempt or confidential and exempt from
public records disclosure requirements. Ali records stored electronically must be provided to the public agency in a
format that is compatible with the information technology systems of the public agency. If the Contracior does not
comply with a public records request, the public agency shall enforce contract provisions in accordance with the
coniract.

ARTICLE 53. SURVIVAL

The parties acknowledge that any of the obligations in this Agreement will survive the term, termination and
cancellation hereof. Accordingly, the respective obligations of the Contractor and the County under this Agreement,
which by nature would continue beyond the termination, cancellation or expiration thereof, shalt survive termination,
cancellation or expiration hereof.

Page 26 of 27
Rev. 01/20/2016

22



MIAMI-DADE COUNTY, FLORIDA REP-00168
IN WITNESS WHEREOQF, the parties have executed this Agreement effective as of the contract date herein set forth

below.
Contractor iiami-Dade Caunty
Name: Jason Wine Name: Garlos A, Gimenez
Title: Vice President ' Title: Mayor,
Date: O / o / ‘o Date;
Attest: o Aftest
Notary Public Clerk of the Board
Notary Seal Approved as to form
and legal sufficiency
Dt snnmmng
= Notary Public =
= State of Washington s Assistant County Attorney
= TARAL WINKLER £
= MYCOMMISSIONEXPIRES =
= February 27, 2017 =
Qnunmtmnaenaanunnitnng
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MIAMI-DADE COUNTY, FLORIDA

1.0

2.0

REP-00168

Background

The Miami-Dade Police Department (MDPD) is charged with the safety of over 2.5 million residents who
reside within Miami-Dade County. MDPD is responsible for promoting a safe and secure environment, with
officers who are committed to high performance standards, ethical conduct, and a professional leve! of
service that is fair o all. Implementation of the Body Worn Camera and Video Management Solution
(Solution) will benefit the agency by allowing officers to record various situations to include but not limited to,
traffic stops, sobriety tests, and interviews. This Statement of Work identifies the tasks required for the
implementation of the Solution and is based on Vievu's (Contractor} current understanding of the

requirements and the Contractor's previous experience with similar engagements.

Hardware Options

As part of this implementation, the Contractor will provide MDPD with two (2) BWG options and a Multi-Dock

station that provides automated download and recharging for up to 10 LE4 cameras:

.~ A) Vievu LE4

LE4 Detailed Specifications

Video Resolution

1920x1080 (FHD), 1280x720 {HD) or
848x480 (D)

Recording Speed

30 Frames Per Second

Recording Format

MPEG-4, H.264 Codec, AVI Container

Lens Field of View

95 Degrees

Date and Time Stamp

GMT or Local Time. Embedded on
Video

Pre-Record 30 Second Buffer

Post-Record 30 Second Buffer

Wi-Fi

Wi-Fi Protocol 802.11 G/N

Modes of Operation Access Point (AP), Infrastructure (STA)
Security Open, WEP, WPA-TKIP, WPA-AES,

WPAZ2

Live Streaming

Yes

Smartphone Integration

Yes, iPhone, Android and Windows
Phone

Audio
Recording Format PCM
Mute Ability to Disable/Enable Audio

Recording

Environmental Conditions

Minimum Working Temperature

—4°F{-20°C)

Maximum Working Temperature

+122° F {+ 50° C)

Recommended Storage

+68° F (+ 20° C) < 75% Relative
Humidity

Water Ingress Testing

Waterproof, Nen-Submersible {IP55)

Drop Testing

10’ Onto Hard Surface

Battery

2
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LE4 Detailed Specifications

Type Lithium-lon (Non-Removable)

Recording Life 10+ Hours

Standby Life 72 Hours *

Charge C\}cles 500 Cycles > 75% Capacily *

Recharge Time from Empty 7 Hours

Storage

Raw Storage Capacity 32 GB (Non-Removable)

Video Storage Capacity 12hr at SD Resolution, 6hr at HD
Resolution

Design

Dimensions (without clip) 2.1" x3.3" x 1.1" {(54mm x 83mm x
27mm)}

Weight (without clip) 5.9 oz.

Certifications

FCC Class B Yes

CE 2004/108 Yes

RoOHS Yes

WEEE Yes

Environment Testing

Water Ingress: IP55 {Non-Submersible)

B} Vievu LE4mini

LEAmini Detailed Specifications

Video Resolution

1920x1080 (FHD), 1280x720 (HD} or
848x480

Recording Speed

30 Frames Per Second

Recording Format

MPEG-4, H.264 Codec, AVI Container

Lens Field of View

95 Degrees

Date and Time Stamp

GMT or Local Time. Embedded on
Video

Wi-Fi

Wi-Fi Protocol 802.11 G/N

Modes of Operation Access Point {AP), Infrastructure {STA)
Security Open, WEP, WPA-TKIP, WPA-AES,

WPAZ

Live Streaming

Yes

Smartphone Integration

Yes, iPhone, Android and Windows
Phone

Audio
Recording Format PCM
Mute Ability to Disable/Enable Audio

Recording

Environmental Conditions

Minimum Working Temperature

-4 F{-20°C)

Maximum Working Temperature

+122° F{+50°C)

Recommended Storage

+ B68° F [+ 20° C) < 75% Relative
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LE4mini Detailed Specifications

Humidity

Water Ingress Testing

Waterproof, Non-Submersible {IP55)

Drop Testing 1Y Onto Hard Surface
Battery

Type Lithium-lon {(Non-Removable)
Recording Life 3 Hours - 5D

Standby Life 72 Hours *

Charge Cycles 500 Cycles > 75% Capacity *
Recharge Time from Empty 7 Hours

Storage

Raw Storage Capacity

32 GB (Non-Remaovahle)

Video Storage Capacity 12hr at SD Resolution, 6hr at HD
Resolution

Design

Dimensions {without clip) 2.1 x 3.3" x 1.1" {54mm x 83mm x
27mm)

Weight (withouf clip) 5.9 oz

‘Certifications

FCCClass B Yes

CE 2004/108 Yes

RoHS Yes

WEEE Yes

Environment Testing

Water Ingress: IP55 {(Non-Submersible)

C} Vievu Mulii-Dock Station

Multi-Dock Detailed Specifications

Camera Compatibility

Cameras

10 x Vievu LE4 or LE4Amini with adapter

Network Connection 1x 10/100 RJ45
DHCP Support Yes

Proxy Setrver Support Yes

Power Requirements

Connection (cable included) 1x11v 60Hz
Amerage 2a

Included Power Cable Length &

Dimensions

Width 17’ {19 with rack mounting flange}

Depth 12" (16” with power cable connected)

Height 6.5 (9.5” with LE4 camera and
antenna)

Live Streaming Yes

Mounting

Rack Mounting

Standard 19" Server Rack Mounting

Rack Mounting Separation

U

Weight

13lbs {17lbs with 10 LE4 cameras,
antennas and clips

Certifications

PEw
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3.0

FCC Class B Yes
CE 2004/108 Yes
ReHS Yes
WEEE Yes

Video Management Solution

The Contractor will provide MDPD with full access to the Vievu Solution (VMS). The VMS will enable MDPD
officers to securely upload recorded videos and documents directly from their laptops or docking stations to
a hosted cloud-based evidence management system. The VMS's features included but is not limited to the
following:

Access to an unlimited amount of users to a cloud-based data storage solution with the capability of
organizing/managing incidents and be accessible via the Internet to mulfiple users simultaneously
with an up time of 99.5%.

The VMS is scalable and flexible to handle changing needs of the County.

The VMS provides enhanced user authentication with a unique username and password.

The VMS allows for authorized users to be established based on various roles and permissions by
the System Administrator.

The VMS provides an automated method of transfer to move files from the BWC to storage system
such as drop in docking station or wireless upload.

The VMS allows for remote viewing of the stored video for non-technical MDPD staff as well as
others based on the permissions granted by the System Administrator. '
The VMS allows authorized users to search by name, date, event, device, casefincident number; as
well as categorize, add case numbers, notes, efc. fo each file.

The VMS includes robust security features such as a log/audit trail illustrating users who have viewed
and copied video to an extemal source {i.e. DVD / long term storage}

The VMS allows officers fo link and attach metadata fo recordings file prior to uploading.

The VMS provides encryption in storage and transport, and provide security back-up of all data.

The VMS allows for controlled access to evidence with pre-defined roles and permissions, predefined
individuals and passwords.

The VMS securely stores all recordings and documents in a way that only County authorized users
and users authorized by MDPD can view.

The VYMS has the ability to grant access to specific files fo specific persons for a specific time period
(i.e. State Attorney’s Office).

The VMS has the ability to share files internally and externally via secure links over the internet.

The VMS has the ability to set variable retention rules per MDPD preferences.

The VMS has the ability to set time tables for automatic deletion of files based on a retenfion period.
The VMS has the ability to allow automated redacting of files to include deleting certain portions of
file (video or audio) and blurring out particular images within a video.

The VMS has the ability to preserve the raw file without editing.

The VMS provides security features that assured digital evidence will meet all standards for reliability
in court.
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4.0

5.0

6.0

7.0

* The VMS is ensures that all data is replicated to two separate datacenters that are more than 500
miles geographically separated providing uninterrupted access during disaster events.

e The VMS shall include an inventory of all devices provided to MDPD, by serial number, make, and
model. This inventory shall allow MDPD to assign an officer (if applicable} to each device and shail
be searchable by officer or serial number.

¢ The VMS shall include integration with the County's Active Directory to provide synchronization.

Start of Implementation

Implementation of the Service(s) will start within ten (10} business days from the Effective Date of the
executed contract,

Project Organization and Staffing

The Contfractor will provide an experienced implementation team to include a Project Manager, Technical
Support Team, and a Training Support Team. The size of the team is dependent on the number of BWCs to
be deployed in a single phase, but generally one Project Manager, two Technical Support Team members,
and two Training Support Team members will be assigned.

Delivery of Equipment and Accessories

The Contractor will deliver the equipment and accessories required in conjunction with this Statement of
Work based on phased intervals. The initial delivery shall be for 125 BWCs and 25 Multi-dock Stations, and
shall take place within 10 business days after the date of the executed contract. The second delivery shall
be for 125 BWCs and 10 Multi-dock Stations, and shall take place within 30 calendar days after the date of
the executed contract with 25 spare BWCs and 2 Multi-dock Stations to follow, shipped separately. The
third delivery shall be for 250 BWCs and 25 Multi-dock Stations, and shall take place within 45 calendar
days from the date of the first delivery with 25 spare BWCs and 2 Multi-dock Stations to follow, shipped
separately. All subsequent deliveries shall be for 250 BWCs and 25 Multi-dock Stations, and will occur at
an interval of no more than 45 calendar days and will include a separate delivery of 25 spare BWCs and 2
Multi-dock Stations, shipped separately; until such fime as the total number of BWCs and Multi-dock
Stations is received. All equipment shall be delivered to the address listed below:

Miami-Dade Police Department Headquarters
Attn: Captain Gustave Duarte
9105 NW 25t St,
Room 2180
Doral FL, 33172
Implementation Strategy

The Contractor understands that delivery will include the successful deployment of an initial 1,500 BWCs at
several District Stations throughout Miami-Dade County in the initial deployment. The implementation
timeline is outlined in Attachment C.

The Contractor will provide up fo four primary products: A) the LE4 BWC, B) the LE4mini BWC, C) Vievu
Multi-Dock Station and D) the Vievu Solution fully hosted evidence management solutich. MDPD will notify
the Contractor prior to each shipment of the type of BWC (i.e. LE4 or LE4 mini) that it requires. Adequate
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time must be taken to ensure proper usage policy development, training, addressing issues as they arise,
and officer education. A description of the body worn camera project implementation plan can be found
below.

1) Usage Training— (One week duration)

a.  Upon request, the Contractor will provide background information and sample policies relating fo
the Contractor's experience in implementing BWCs in other public law enforcement agencies.

b. The Contractor will incorporate any MDPD policies and procedures into training documents to be
presented within each district when cameras are implemented

Koy Deliverables: Associated training materials.

2) Assess District Station’s Network Infrastructure - Simultaneous with Usage Training
development — {One week duration}

a. The County will assess the network infrastructure within each district to defermine the internet
bandwidth and other hardware available to facilitate the transfer of video. The Confractor shall
provide the County with associated network specifications and technical whitepapers and shall
assist the County with any questions encountered during the assessment. This also allows
locations that require remediation to place work orders and begin upgrades in advance of the
deployment.

Key Deliverables: Network specifications and technical whitepapers.

3) VMS Implementation {One week duration)

The Contractor will assist MDPD in the setup and configuration of the VMS to include but not be
limited to the following:

a. Configuration of camera settings in accordance to MDPD's requirements.
b. Configuration of video categories.

c. Configuration of retention values.

d. Configuration of office tocations.

e. Configuration of IP restrictions.

f.  Download, installation, and configuration of the Vievu Solution Connector on all computers required
by MDPD.

g. Configuration of roles and their security rights.

h. Addition of MDPD users who wili have access to the VMS using Active Directory synchronization.
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Testing of all VMS modules and functionality.

Key Deliverables: The VMS will be fully configured to meet MDPD's requirements and all modules
tested and working. To ensure that all modules within the VMS are functioning properly, MDPD will
complete the VMS Testing Checklist including in the Deliverable Acceptance Forms (Attachment
D} during this testing phase.

Train the Trainer Session(s) — {One week duration)

The Contractor host's a “train the trainer" session(s) for MDPD-appointed trainees, including
representatives from other locat agencies such as prosecutor offices as further detailed in Section
9.0. '

Key Deliverables: 40+ designees ready fo train officersiothers within their districts, deploy
cameras, and administer the storage system.

System Administrator Training Session(s) - (One week duration)

The Contractor host's a “System Administrator training session(s) for MDPD appointed System
Administrators as further detailed in Section 9.0.

Key Deliverables: Up to 20 designees trained and certified as Vievu Certified Body Camera
System Administrators.

Automated Video Redaction Module Training Session(s} - (One week duration)

The Contractor host's an “Automated Video Redaction Module Training™ session(s) for MDPD’s
appointed Redaction Team as further detailed in Section 9.0.

Key Deliverables: Up to 30 designees fully trained in the Automated Video Redaction.

Midwest District Deployment — (One month duration)

The County will implement agreed network infrastructure upgrades as required by the Contractor's
network specifications and technical whitepapers.

The Contractor will work with MDPD to install Vievu Solution Connector on the computers of all
officers and administrator at Midwest District who require it.

The Contractor will provide dedicated support designated to specifically assist the County during
deployment.

The Contractor witl work with MDPD to assign each camera fo an individual officer and create login
credentials for that officer using Active Directory synchronization.

Configuration of IP restrictions.
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The Contractor will provide support and training materials to MDPD's designated frainers.

The Contractor host's an “Officer camera use and data uploading fraining” in collaboration with
Midwest District Station Supervisors.

The Contractor shall be on-site to assist in deploying cameras one shift at a time to allow for
individualized attention to officers, and provide any necessary troubleshooting.

Assess Midwest District deployment

i. The Contractor will collect feedback from administrators and officers who were assigned
BWCs to understand unique MDPD requirements that were not specifically addressed
during training.

ii. The Contractor wiil partner with storage system administrators to audit camera usage
levels to help drive compliance with department policies.

ifi. ' The Confractor will follow-up and assist in the resolution of any challenges or issues.
iv. The Contractor will revise training materials to incorporate MDPD specific changes that
were discovered during the assessment.

v. The Contractor will resolve any issues within the VMS that were found during the testing
phase. '

Key Deliverables: Successful deployment of all BWCs and the VMS at the Midwest District
Station.

Northside District Deployment — (One month duration)

The County will implement agreed network infrastructure upgrades as required by the Contractor's
network specifications and technical whitepapers.

The Contractor will work with MDPD to install Vievu Solution Connector on the computers of all
officers and administrator at Northside District who require it.

The Contractor wilt provide dedicated support designated to specifically assist the County during
deployment.

The Contractor will work with MDPD to assign each camera to an individual officer and create login
credentials for that officer using Active Directory synchronization.

Configuration of IP restrictions.

The Contractor will provide support and training materials to MDPD's designated trainers
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The Contractor host's an "Officer camera use and data uploading training" in collaboration with
Northside District Station Supervisors.

The Contractor shall be on-site to assist in deploying cameras one shift at a time to allow for
individualized attention to officers, and provide any necessary troubleshooting.

Assess Northside District deployment

i. The Contractor will collect feedback from administrators and officers who were assigned
BWCs to understand unigue MDPD requirements that were not specifically addressed
during training.

ii. The Contractor wili partner with storage system administrators to audit camera usage
levels to help drive compliance with department policies.

ifi. The Contractor will follow-up and assist in the resolution of any challenges or issues.
iv. The Confractor will revise training materials to incorporate MDPD specific changes that
were discovered during the assessment.

v. The Contractor will resolve any issues within the VMS that were found during the testing
phase.

Key Deliverables: Successful deployment of all BWCs and the VMS at the Northside District
Station,

South District Deployment ~ One month duration

The County will implement agreed network infrastructure upgrades as required by the Contractor's
network specifications and technical whitepapers.

The Contractor will work with MDPD to install Vievu Solution Connector on the computers of all
officers and administrator at South District who require it.

The Contractor will provide dedicated support designated to specifically assist the County during
deployment.

The Contractor will work with MDPD to assign each camera to an individual officer and create login
credentials for that officer using Acfive Directory synchronization,

Configuration of IP restrictions.
The Contractor will provide support and training materials to MDPD's designated frainers.

The Contractor host's an “Officer camera use and data uploading training” in collaboration with
South District Station Supervisors.

The Contractor shall be on-site to assist in deploying cameras one shift at a time to allow for
individualized attention to officers, and provide any necessary troubleshooting.
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Assess South District deployment

vi. The Confractor will collect feedback from administrators and officers who were assigned
BWCs to understand unique MDPD requirements that were not specifically addressed
during training.

vii. The Contractor will partner with storage system administrators to audit camera usage
levels to help drive compliance with department policies.

viii. The Contractor will follow-up and assist in the resolution of any challenges or issues.

ix. The Contractor will revise training materials to incorporate MDPD specific changes that
were discovered during the assessment.

x. The Contractor will resolve any issues within the VMS that were found during the testing
phase.

Key Deliverables: Successful deployment of all BWCs and the VMS at the South District Station.

Intracoastal District Deployment - One month duration

The County will implement agreed network infrastructure upgrades as required by the Contractor's
network specifications and fechnical whitepapers.

The Contractor will work with MDPD to install Vievu Solution Connector on the computers of all
officers and administrator af Intracoastal District who require it.

The Contractor will provide dedicated support designated to specifically assist the County during
deployment.

The Contractor will work with MDPD to assign each camera fo an individual officer and create login
credentials for that officer using Active Directory synchronization.

Configuration of IP restrictions.
The Contractor will provide support and training materials to MDPD's designated trainers.

The Contractor host's an “Officer camera use and data uploading training” in collaboration with
Intracoastal District Station Supervisors.

The Contractor shall be on-site to assist in deploying cameras one shift at a time to allow for
individualized attention to officers, and provide any necessary troubleshooting.

Assess Intracoastal District deployment
i. The Contractor will collect feedback from administrators and officers who were assigned

BWCs to understand unique MDPD requirements that were not specifically addressed
during training.
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fi. The Contractor will partner with storage system administrators fo audit camera usage
leveis to help drive compliance with department policies.

iii. The Contractor will follow-up and assist in the resolution of any challenges or issues.

iv. The Contractor will revise training materials to incorporate MPPD specific changes that
were discovered during the assessment.

v. The Contractor will resolve any issues within the VMS that were found during the testing
phase.

Key Deliverables: Successful deployment of all BWCs and the VMS at the Intracoastal District
Station.

Northwest District Deployment — One month duration

The County will implement agreed network infrastructure upgrades as required by the Contractor's
network specifications and technical whitepapers.

The Contractor will work with MDPD to install Vievu Solution Connector on the computers of all
officers and administrator at Northwest District who require it.

The Contractor will provide dedicated support designated to specifically assist the County during
deployment.

The Contractor will work with MDPD to assign each camera to an individual officer and create login
credentials for that officer using Active Directory synchronization.

Configuration of IP resfrictions.
The Centractor will provide support and training materials to MDPD's designated trainers.

The Contractor host's an “Cfficer camera use and data uploading training” in collaboration with
Northwest District Station Supervisors.

The Contractor shall be on-site to assist in deploying cameras one shift at a time to allow for
individualized attention to officers, and provide any necessary troubleshooting. '

Assess Northwest District deployment

i. The Contractor will collect feedback from administrators and officers who were assigned
BWCs to understand unique MDPD requirements that were not specifically addressed
during training.

ii. The Contractor will parfner with storage system administrators to audit camera usage
levels to help drive compliance with department policies.

i. The Contractor will follow-up and assist in the resolution of any challenges or issues.
iv. The Contractor will revise fraining materials to incorporate MDPD specific changes that
were discovered during the assessment.
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v. The Contractor will resolve any issues within the YMS that were found during the testing
phase.

Key Deliverables: Successful deployment of all BWCs and the VIMS at the Northwest District
Station.

Hammocks District Deployment — One month duration

The County will implement agreed network infrastructure upgrades as required by the Contractor's
network specifications and technical whitepapers.

The Contractor will work with MDPD to install Vievu Solution Connector on the computers of all
officers and administrator at Hammocks District who require it.

The Contractor will provide dedicated support designated to specifically assist the County during
deployment.

The Contractor will work with MDPD to assign each camera to an individual officer and create login
credentials for that officer using Active Directory synchrenization.

Configuration of IP restrictions.
The Contractor will provide support and training materials to MDPD's designated trainers.

The Contractor host's an "Officer camera use and data uploading training” in collaboration with
Hammaocks District Station Supervisors.

The Contractor shall be on-site to assist in deploying cameras one shift at a time to allow for
individualized attention to officers, and provide any necessary troubleshooting.

Assess Hammocks District deployment

i. The Contractor will collect feedback from adminisfrators and officers who were assigned
BWCs to understand unique MDPD requirements that were not specifically addressed
during training.

ii. The Contractor will partner with storage system administrators to audit camera usage
levels to help drive compliance with department policies.

ii. The Contractor will foliow-up and assist in the resolution of any challenges or issues.

iv. The Contractor will revise training materials to incorporate MDPD specific changes that
were discovered during the assessment.

v. The Contractor will resolve any issues within the VMS that were found during the testing
phase.

Key Deliverables: Successful deployment of all BWCs and the VMS at the Hammocks District
Station.
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Kendall District Deployment — One month duration

The County will implement agreed network infrastructure upgrades as required by the Contractor's
network specifications and technical whitepapers.

The Contractor will work with MDPD to install Vievu Solution Connector on the computers of all
officers and administrator at Kendall District who require it.

The Contractor will provide dedicated support designated to specifically assist the County during
deployment.

The Contractor will work with MDPD to assign each camera to an individual officer and create login
credentials for that officer using Active Directory synchronization.

Configuration of IP restrictions.
The Contractor will provide support and training materials to MDPD's designated frainers.

The Contractor host's an “Officer camera use and data uploading training" in collaboration with
Kendall District Station Supervisors.

The Contractor shall be on-site to assist in deploying cameras one shift at a time to allow for
individualized attention to officers, and provide any necessary troubleshooting.

Assess Kendall District deployment

i. The Contractor will collect feedback from administrators and officers who were assigned
BWCs to understand unique MDPD requirements that were not specifically addressed
during training.

ii. The Contractor will partner with storage system administrators to audit camera usage
levels to help drive compliance with department policies.

iii. The Contractor will follow-up and assist in the resolution of any challenges or issues.
iv. The Contractor will revise training maferials to incorporate MDPD specific changes that
were discoverad during the assessment.

v. The Contractor will resclve any issues within the VMS that were found during the festing
phase.

Key Deliverables: Successful deployment of all BWCs and the VMS at the Kendall District Station.

Special Patrol Bureau and Police Operations Deployment = One month duration

The County will implement agreed network infrastructure upgrades as required by the Contractor’s
network specifications and technical whitepapers.
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The Contractor will work with MDPD to install Vievu Solution Connector on the computers of all
officers and administrator at the Special Patrol Bureau and Police Operations who require it.

The Contractor will provide dedicated support designated to specifically assist the County during
deployment.

The Contractor will work with MDPD to assign each camera to an individual officer and create login
credentials for that officer using Active Directory synchronization.

Configuration of IP restrictions.
The Contractor will provide support and training materials to MDPD's designated trainers.

The Contractor host's an “Officer camera use and data uploading training” in collaboration with
Special Patrol Bureau and Police Operations Supervisors.

The Contractor shall be on-site to assist in deploying cameras one shift at a time to allow for
individualized attention to officers, and provide any necessary troubleshooting.

Assess Special Patrol Bureau and Pelice Operations deployment

i. The Contractor will collect feedback from administrators and officers who were assigned
BWCs to understand unique MDPD requirements that were not specifically addressed
during training.

ii. The Contractor will partner with storage system administrators to audit camera usage
levels to help drive compliance with department policies.

jii. The Contractor wili follow-up and assist in the resolution of any challenges or issues.
iv. The Contractor will revise training materials to incorporate MDPD specific changes that
were discovered during the assessment. '

v. The Contractor will resolve any issues within the VMS that were found during the testing
phase.

Key Deliverables: Successiul deployment of all BWCs and the VMS at the Special Patrol Bureau
and Police Operations.

RID and Seaport Operations Deployment - One month duration

The County will implement agreed network infrastructure upgrades as required by the Contractor's
network specifications and technical whitepapers.

The Contractor will work with MDPD to install Vievu Solution Connector on the computers of all
officers and administrator at the RID and Seaport Operations who require if.

The Contractor will provide dedicated support designated to specifically assist the County during
deployment.
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The Contractor will work with MDPD to assign each camera to an individual officer and create login
credentials for that officer using Active Directory synchronization.

Configuration of IP restrictions.
The Contractor will provide support and training materials to MDPD's designated trainers.

The Contractor host's an “Officer camera use and data uploading training” in collaboration with RID
and Seaport Operations Supervisors.

The Contractor shall be on-site fo assist in deploying cameras one shift at a time to allow for
individualized attention fo officers, and provide any necessary troubleshooting.

Assess RID and Seaport Operations deployment

i. The Confractor will collect feedback from administrators and officers who were assigned
BWCs to understand unique MDPD requirements that were not specifically addressed
during training.

ii. The Contractor will partner with storage system administrators to audit camera usage
levels to help drive compliance with department policies.

jii. The Contractor will follow-up and assist in the resolution of any challenges or issues.

iv. The Contractor will revise training materials to incorporate MDPD specific changes that
were discovered during the assessment.

v. The Contractor will resolve any issues within the VMS that were found during the testing
phase.

Key Deliverables: Successful deployment of all BWCs and the VMS at the RID and Seaport
Operations Section.

8.0 County's Responsibility During Implementation

MDPD Resources:

a.

MDPD will provide the resources described in this Statement of Work fo insure a successful
implementation of the BWC and VIMS.

MDPD will have all of the necessary and appropriate personnel at all of the meetings for the
purpose of defining the requirements of the implementation.

MDPD will be responsible for preparing the training facilities. The training facilities should include
hardware comparable fo laptops and/or computers that MDPD staff will use for access to the VMS.

MDPD will make appropriate technical resources available to the Contractor.

The Contractor will need assistance from MDPD to coordinate training and roll-out schedules,
communications with field personnel and setting up training sites.
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MDPD Infrastructure

f. MDPD will have on-site |.T. Support staff at all times during implementation.

g. MDPD will provide a secured stable power and Local Area Network (LAN) connection to each
installed Multi-dock Station.

h. MDPD is responsible for providing and maintaining TCPAP connectivity with sufficient bandwidth
from all Multi-dock Stations to the VMS.

i.  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

j- The project schedule is contingent upon the timely attainment of several external milestones that
are outside of the control of the Contractor. Examples include but are not limited to the acquisition
of hardware and the approval of requisite capital appropriation requests as required.

k. This Statement of work includes services to determine the MDPD's requirements for only those
items identified in this Statement of Work.

Training
The Confractor divides training into six categories:

System Administrator

Automated Video Redaction Module Training
Train-the-Trainer

Supervisor

Officer Camera Use and Upload

Academy

o oo o

Each of these fraining types varies in scope. The “System Administrator” training will be performed by the
Contractor's staff directly to those individuals responsible for administering the system. The "Supervisor
training” and the “Officer Camera Use and Upload” training will be conducted with a frain-the-trainer
approach where MDPD trainers will be assisted by the Confractor's personnel.

System Administrator Training

The Contractor will provide in-person interacfive training to system administrators. This program can frain
as many administrators as MDPD deems necessary to the administration of the Body Worn Camera
Program. This training ranges from the operation of the camera to the management of the users in the
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system. Additionally, this fraining will equip administrators to export data from the system and use that data
in other uses, whether for aggregated statistical reporting, usage analysis or others. Each administrator will
need to be equipped with a laptop that uses the windows operating system and has two USB ports
avaitable. It is recommended that no more than 20 administrators attend each training session. This
training will culminate in an exit exam for these administrators. Upon passing the exit exam at the end of
this training, selected agency administrators will be certified as VIEVU Certified Body Camera System
Administrators.

Attendeés: Up to 20 MDPD appointed system administrators
Duration: 1 day of instruction

Format: Classroom hased computer learning led by the Contractor's engineering and technology team
experts

Typical Classroom Size: 20 attendees
Topics:

System architecture and CJIS compiiance

Interface overview

System capabilities and expectations

User roles and permissions

Integration info existing IT systems

Firewall and other security component administration
Additional features and functionality

Video discovery and sharing

Video controls and lockdown

Implementing agency determined policy in the system
District Attorney sharing and access, including possible limits
File exports

Usage monitoring and reporting

Chain of custody and audit trail exports

Basic froubleshoofing

Automated Video Redaction Module Training

The Contractor will provide in-person interactive training to the MDPD Redaction Team. This program can
frain as many redaction administrators as MDPD deems necessary for the Body Worn Camera Program.
This training will be very focused on the operation of the capabilities of the redaction module. The MDPD
BWC policy will be taken info account in regards fo this training. Additionally, this fraining will equip
administrators to share and manage redacted videos with approved entities. Each administrator will need to
be equipped with a laptop that uses the windows operating system and has two USB ports available. It is
recommended that no more than 15 administrators attend this training session at one fime. This training will
culminate in an exit exam for these administrators. This training will be conducted in multiple sessions to
accommodate MDPD staff.

Attendees: 30 MDPD appointed redaction administrators
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Duration: 4 hours of instruction

Format: Classroom based computer learing led by the Contractor's engineering and technology team
experts

Typical Classroom Size: 15 attendees
Topics:

Automated facial redaction

Multi-face redaction

Object redaction

Unredaction of selected faces

Full body redaction

Manual redaction

Audio redaction

Download and sharing capabilities

Discussion of what to redact and who to share with in regards to MDPD policy

Train-the-Trainer Training

The Contractor wili provide in-person inferactive training to staff designated by MDPD as in-house trainers.
These staff will become the first “go-to" resource for camera questions during their shift at their precinct.
These training supervisors will also be capable of being camera advocates.

Attendees: 40+ MDPD staff members, divided into 2 frainings

Duration: 4 hours

Format: classroom based computer Iearnihg led by former law-enforcement or similar trainers
Typical Classroom Size: 20 aftendees

Topics:

e Assigning a camera to an officer (optional depending on agency policy)
o Video recording

e Camera positioning and operation

+ Pairing camera with mobile device and other accessories

¢ Downloading from camera to storage system

» Reviewing footage from other officers

» Editing metadata attached to footage

¢ Searching for and locating footage within system

e [ocking down video to restrict access

» Sharing video footage with District Atforney’s office and other entities
o Capturing a screenshot from footage

o Delete video (if agency policy aliows}

» C(Create cases, add files and videos to cases
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¢ Share anecdotes of careers saved due to use of body camera

Supervisor/Professional Compliance Bureau Training

The general Supervisor Training will be conducted by MDPD Supervisors who attended the Train-the-
Trainer. The Supervisor Training for Professional Compliance Bureau will be conducted by the Confractor.
As a result of this training, MDPD Supervisor's will be capable of assigning cameras, reviewing footage, and
other activities in line with MDPD'’s policy. Supervisors will also become familiar enough with the BWC and
VMS to ensure the officers under their supetvision are using the BWCs in line with MDPD policy and best
practices.

Aftendees: All supervisor(s) per shift within each District immediately prior to that District deploying BWCs /
60+ Professional Compliance Bureau staff, divided into 2 sessions.

Duration: 4 hours — may require several repeats within each District in order to avoid occupying all
supervisors within a District simultaneously.

Format; In-District active live learning on equipment intended for reqular use. Led by “Trainer Supervisor'
within a shift and assisted by the Contractor’'s personnel.

Typical Classroom Size: 30 aftendees

Topics:

e Assigning a camera to an officer (optional depending on agency policy)
¢ Video recording

» Camera positioning and operation

¢ Pairing camera with mobile device and other accessories

e Downloading from camera to storage system

* Reviewing footage from other officers

e Editing metadata attached to footage

« Searching for and locating footage within system

e Locking down video to restrict access

» Sharing video footage with District Attorney's office and other entities
o (Capturing a screenshot from footage

o Delete video (if agency policy allows)

e (Create cases, add files and videos to cases

o Share anecdotes of careers saved due to use of body camera

Officer Camera Use and Data Upload Training

The Contractor will provide in-person interactive training to prepare officers at the Midwest District
implementation for BWC deployment and issue BWC's. This training will be conducted prior to an officers
shift to the BWC is functioning and able to upload into the VMS. Officers will be trained on how to add
metadata fo footage and on utilizing best practices of BWC in line with MDPD Policy. Officers will be trained
on how to upload footage and charge cameras as and will also be provided with a demonstration of the
various accessories and mounting options available to them. Future implementations will be conducted by
MDPD Trainers that have attended the Train the Trainer Session.
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10.0

11.0

12.0

13.0

Topics:

e Video recording

o (Camera positioning and operation

¢ Pairing camera with mobile device and other accessories

¢  Downloading from camera to storage system

s FEditing metadata attached to footage

e Locking down video to restrict access

e Share anecdotes of careers saved due to use of body camera

Academy Training

The Contractor will provide one time in-person interactive training to Police Academy Instructors to enable
the Police Academy to prepare for future generations of officers in the use of BWCs and associated
technology. The exact nature of the training is subject to the discretion of the Police Academy. Policies and
procedures would be the responsibility of MDPD staff, but the initial training for Police Academy Instructors
in the use of the BWCs and VMS would be provided by the Contractor.

Change Control

During the implementation, any work that is required to be performed over and above the work stated in this
Statement of Work, will be performed following mutual agreement between MDPD and the Contractor.
MDPD may request additional work over and above the work stated in this Statement of Work, using the
Change Request Form {Aftachment E), provided that it is signed by an authorized representative of MDPD
and the Contractor.

Acceptance Testing

The MDPD will conduct Acceptance Testing for a period up to of 30 calendar days following each district
implementation. Following a successful Acceptance Test, the County will provide written sign-off on the
Deliverable Acceptance Form to constitute Acceptance.

The escalafion process outlined in Section 13.0 shall apply during Acceptance Testing.

Final Acceptance

Final Acceptance will be granted upon completion of all milestones and deliverables as outlined in this
Statement of Work. Final Acceptance cannot occur until alf Deliverable Acceptance Forms (Attachment D)
have been reviewed, formally accepted, and signed by both MDPD and the Contractor. The completion of
all Deliverable Acceptance Forms constitutes Final Acceptance and full acknowledgement by MDPD of a
successful implementation. The first payment shall be invoiced on or about the date of Final Acceptance in
accordance with the Payment Schedule (Attachment B). MDPD will not make any payments prior to Final
Acceptance being granted.

Maintenance and Support

The Contractor provides technical support services available, on a foll free basis, 24 hours a day, 7 days a
week, during the entire contract period. When a problem arises from 10AM to 8PM Eastern Standard Time,
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Monday through Friday, not including holidays, MDPD will contact the Contractor’s technical support team
by phone at 1-888-285-4548 or email at support@vievu.com for Severity Level 3 and 4 incidents and
provide detailed information about the problem. When a problem arises outside of the hours of 10AM to
8PM, during holidays, or for Severity Level 1 and 2 incidents, the Contractor shall provide a dedicated
phone number and email address for MDPD to contact and provide detailed information about the problem.
The Contractor will provide on-site technical support when required. This on-site support may be requested
when it is determined the problem cannot be corrected by telephone support.

The escalation process is outlined below:

1=Critical | A major component of the System is in a One (1) Four (4) Hours | One (1) Hour
non-responsive state and severely affects Hour
Users’ productivity or operations.
A high impact problem which affects the
Users.

2=Urgent | Any component failure or loss of | Two (2) Eight (8} Two (2) Hours
functionality not covered in Severity 1, Hours H

A . ours
which is hindering operations, such as,
but not limited to; excessively slow
response time; functionality degradation;
error messages; backup problems; or
issues affecting the use of a module or
the data.
| 3=Important | Lesser issues, questions, or ifems that 4 hours Seventy two | Four (4) Hours

minimally impact the work flow or require (72) Hours
a work around.

4=Minor | Issues, questions, or items that don't| 24hours | One(1) Month | Weekly Status
impact the work fiow. foran Call
Issues that can easily be scheduled such v?gﬁ(ez:zzlr?d
as an upgrade or patch. until final

resolution

VMS Updates

Contractor shall notify the County in writing via email in advance of any updates to the VMS (with the
exception of the VIEVU Solution Connector), unless such update is in response to a security vulnerability.
The emails shall be provided to the Technical Contact listed in Article 13. No updates will impact security
features that have been configured by the County.
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16.0

17.0

BWC On-site Inventory

In response to MDPD's need for on-site inventory, the Contractor will provide MDPD with a customized
spares program. Upon execution of the Agreement, the Contractor will provide MDPD with the following:

a) Spare stock for BWCs and Multi-Dock Station will be equal to 10% of active BWCs and Multi-Dock
Stations deployed. Spare stock for accessories will be equal to a minimum of 3%.

b) Stock will be available to MDPD at all times.

¢) The Contractor will have three {3) working days to replenish requested stock upon notification of
the MDPD.

d) All units will be maintained by MDPD for use as immediate replacements, when needed. |

e) Spare stock cannot be refurbished.

g) Equipment stock to include BWCs, docking stations, and other pertinent accessories.

h) MDPD will be responsible for providing immediate substitutions to participants from the stockpile.

i) Request for expedited delivery will be accommodated at the expense of MDPD on an as needed,
when needed basis.

The Contractor will refresh these spare stock as each device reaches the end of its relevancy within the
Contractor's product roadmap. At the time of transition to a newer product, the Contractor will provide
MDPD a new shipment, consistent with the tofals, as listed above. Quantities in on-site inventory will be
adjusted as needed by mutual agreement between MDPD and the Contractor.

Lost or Stolen Equipment

The Contractor will be responsible for a maximum of 10% of lost or stolen equipment per calendar year for
all active devices deployed. (i.e 150 BWCs per year per 1,500 BWCs deployed) All other equipment lost or
stolen above the 10% will be paid at the expense of MDPD.

Emergency Response

The Contractor will provide MDPD with a maximum of one-hundred (100) BWC devices upon the
declaration of an emergency. These devices will be used for deployment during natural disasters and/or
periods of emergency, as declared by State and local emergency preparedness agencies. The Contractor
will provide, at no additional cost, active BWCs upon written County request within 48 hours of such request.
The devices provided hereunder will be returned to the Contractor at termination of the emergency period in
good working condition, ordinary wear and tear accepted. Lost or damaged devices shall be biiled to MDPD,
at full replacement value, established at the time of delivery. In the event that the County is unable to wait
for 48 hours for delivery, the County shall be allowed to use the Spare Stock Inventory to fulfill this need.
After the emergency period, any BWCs used shall be returned to the Spare Stock.

MDPD reserves the right to extend this provision to cover other major county events and special needs,
such as for County-wide elections or Convention events where there are expressed Public Safety
considerations.
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18.0

19.0

Technology Refresh Process

The Contractor agrees to replace, at no cost fo MDPD, all provided BWCs and Multi-dock Stations with new
BWCs and Multi-dock Stations as part of a Technology Refresh Process. The first Technology Refresh will
begin on the first day of the thirtieth (30) month following Contract Execution. Upon written approval from
the County stating its desire to exercise the first Option-to-Renew, the second Technology Refresh will
begin on first day of the sixtisth (60) month following Contract Execution. This Technology Refresh Process
will continue in thirty (30) month cycles through the end of the Coniract, including any extensions or any
renewals approved by the County. The Technology Refresh Process will match the pace and locations of
the initial implementation. Once the new BWCs and Multi-dock Stations have entered service, MDPD will
send the old BWCs and Multi-dock Stations back to the Contractor via pre-paid shipping labels to be
provided by the Contractor at an address that will be provided at that time. If the new BWCs are the same
model as the BWCs currently deployed by MDPD, the Contracior will not replace the current Multi-Dock
Stations. In the event that a new BWC is released that is not compatible with the Multi-Dock Stations
currently provided to MDPD, the Multi-Dock Stations will be replaced with a compafible one as part of the
Technology Refresh Process, at no cost to the County.

Response to Public Records Reguest

At the request of the County, the Contractor shall collect data, videos and other records stored in the VMS
that are responsive to public records requests directed to the County pursuant to Florida Statutes Chapter
119. In collecting public records on behalf of and at the request of the County, the Contractor shall comply
with all the requirements set forth in Florida law including those set forth in Florida Statutes Chapter 119.
The Contractor shall not charge the County for its services in complying with the public records requests in
excess of the costs the County may charge to members of the public under Florida Statutes Chapter 118 for
such services. The Contractor shall submit the records it has collected to the County and the County retains
the sole right and discrefion of determining what records shall be proeduced in response to a public records
request directed to the County. '
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ATTACHMENT B: PAYMENT SCHEDULE

A, PAYMENT SCHEDULE FOR INITIAL FIVE YEAR TERM:

First Monthly Payment — To be invoiced on or about the date of Final Acceptance $97,500
Multi-dock Station Payment — Includes 160 Multi-dock Stations. To be invoiced on or
- $216,000
about the date of Final Acceptance
Recurring Monthly Payments - To be invoiced monthly in advance through the end of $97 500
the 60 month term ’

B. PRICE BREAKDOWN

Body Wom Cameras, Including 750 GB
of Storage, Software License, Hosting,
Storage, Warranty, Technology Refresh,
Spare Stock Inventory, Emergency §65.00 per Month 1,500 §97,500
Stock, Escrow Fees, Maintenance and
Technical Support Services

Multi-Dock Stations $1,350 180 $216,000
Car Kits $0.00 1,000 $0.00
Automated Video Redaction Licenses $0.00 30 $0.00

C. OPTIONAL YEARS TO RENEW

G, ge,
Escrow Fees, Maintenance and Technical Support Services $ 97,500 $ 5,850,000
{(Years6,7,8 9&10)
OTR 2 - Hardware Warranty, Software License, Hosling, Storage, Software

Escrow Fess, Maintenance and Technical Support Services $ 97,500 $ 5,850,000
(Years 10,11, 12,13, & 14)
OTR 3 - Hardware Warranty, Software License, Hosting, Storage, Software
Escrow Fees, Maintenance and Technical Support Services $97,500 $ 5,850,000

{Years 16, 17,18, 19 & 20)

Page 1 of 2

$9



MIAMI-DADE COUNTY. FLORIDA

RFP-00168

D. OPTIONAL PRODUCTS AND SERVICES

Additional Body Worn 186 — LE4 | Additional Body Worn Camera, inclusive of Software $65.00 Per Month
Camera 198 < LE4 License, Hosting, Storage, Warranty, Mainienance
Minit and Technical Support Services
Cradle 141 A durable plastic fixture for easily connection 2 BWC $39.99
for downloading or charging.
Multi-Dock Provides fully automated downioad of video, camera $1,350.00
168 check ouf process and recharge of cameras.
Supports up to 10 BWC's,
Car Kit A suction cup that easily attaches to a window and 339.90
28 can swivel to allow recording inside and outside the
vehicle. Includes suction cup and 12V car adapter.
Download Cable 34 USB cable for downloading video from a BWC. $32.00
External Batery Pack 23 Cable to connect BWC lo an external battery pack. $10.00
USB Cable Cable cannot be used for downloading video.
Spring Clip 29 Clip to attach a BWC to clothing. $5.00
Pin Clip 30 Clip to attach a BWC to clothing $5.00
Clip Screws 37 Sfcrew used to secure the clip to a BWC. Sold in pack $2.00
of 5.
Lanyard 101 Black lanyard to secure a BWC if it is dislodged from $2.00
the user.
Additional Storage Additional storage space beyond the storage outlined $0.125 per GB

in Article 11 of the Agreement

Automated Redaction
Module License Fee

Redaction Module Single License

$399 per month per license

Page 2 of 2
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IMPLEMENTATION TIMELINE

MDPD Headquarters

WEEK Due Task Deliverable Responsible
1 Assessment of Network Infrastructure at District | Finalize deployment dates MDPD
Stations contingent upon possible
District infrastructure
improvements
2 Ship 1storder of 125 BWC and 25 multi-dock Hardware is shipped to Contractor
stations MDPD Headguarters
2 Usage Policy Training Final usage policy and Contractor
associated training
materials.
2 Receive 15t order of 125 BWC and 25 multi- | Hardware is received at MDPD
dock stations MDPD Headquarters
2 Inventory, install, charge, and label 1t batch of | Multi-Dock stations are MDPD
BWCs installed and fested. BWC's
are charged and labeled
2 VMS Implementation Fully configured VMS in Contractor
accordance to MDPD's
requirements. Successful
test of VMS modules and
functionality.
3 Training for the “train the trainers” - 4 per All train the trainers fully Contractor
District, 2 each Motors, RID, POS, Seaport for a | trained.
total of 40
3 Train project administrators and redaction VMS Administrators and Contractor
technicians redaction technicians fully
trained and certified
3 Ship 2M order of 250 BWC and 25 multi-dock Hardware is shipped to Contracior

dock stations

MDPD Headquarters

4 Install Vievu Solution Connector to Officers and | Vievu Selution Connector Contractor and MDPD
Administrators laptops andfor PC's for Platoon | | installed and tested.
4 Assign BWC to officers of Platoon | and create | All users at Midwest will Contractor and MDPD
login credentials for all Midwest users to include | receive a user ID and
ali officers and administrators password, BWC will be
assigned to Platoon 1
4 Officer camera use and data upload (Platoon 1) | Platoon 1 fully trained on the | Contractor and MDPD
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
4 Issue BWC to Midwest District Platoon | BWC's issued to officers Contractor and MDPD
personnel .
4 Assessment of Midwest Deployment Platoon | Platoon level deployment Contractor and MDPD
assessment
4 Receive 2" order of 125 BWC and 10 multi- | Hardware is received at MDPD
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Administrators laptops and/or PC's for Platoon
Il

installed and tested.
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IMPLEMENTATION TIMELINE

Install Vievu Solution Connector to Officers and | Vievu Solution Connector Contractor and MDPD

Administrators laptops andfor PC'’s for Platoon Il | instailed and tested.

Assign BWC to Platoon I All users at Midwest will Contractor and MDPD
receive a user D and :
password, BWC will be
assigned to Platoon ]

Officer camera use and data upload (Platcon II) | Platoon Il fully trained on the | Contractor
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options

Issue BWC to Midwest District Platoon !l and BWC's issued to officers Contractor and MDPD

NRU personnel

Assessment of Midwest Deployment Platoon | Platoon level deployment Contractor and MDPD

and I assessment

Ship 3rd order of 250 BWC and 25 multi-dock Hardware is shipped to Contractor

stations MDPD Headquarters

Install Vievu Solution Connector ta Officers and | Vievu Solution Connector Contractor and MDPD

Assign BWC to Platoon Il

All users at Midwest will
receive a user |D and
password, BWC will be
assigned to Platoon Il

Contractor and MDPD

Officer camera use and data upload (Platoon i)

Platoon Il fully trained on
the use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options

Contractor

[ssue BWC to Midwest District Platoon 1l
personnel

BWC's issued to officers

Contractor and MDPD

Receive 3rd order of 250 BWC and 25 multi-
dock stations

Hardware is received at
MDPD Headquarters

MDPD

Inventory, install, charge, and label batch of
BWCs

Multi-Dock stations are
installed and tested. BWC's
are charged and labeled

Contractor and MDPD

Final Assessment of Midwest Deployment

Assign BWC to officers of Northside District
Platoon | and create login credentials for all
Northside users to include all officers and
administrators

Final assessment per VMS

All users at Northside will
receive a user ID and
password, BWC will be
assigned to Platoon 1

Contractor and MDPD

Contractor and MDPD

Install Vievu Solution Connector to Officers and
Administrators |laptops and/or PC's for Platoon |

Vievu Solution Connector
installed and tested.

Contractor and MDPD

0>
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IMPLEMENTATION TIMELINE
Officer camera use and data upload (Platoon [} | Platoon 1 fully trained on the | Contractor
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
Issue BWC to Northside District Platoon | BWC's issued to officers Contractor and MDPD
personnel
Assessment of Northside Deployment Platoon | | Platcon level deployment Contractor and MDPD
assessment
Install Vievu Solution Connector to Officers and | Vievu Solution Connector Contractor and MDPD
Administrators laptops andfor PC’s for Platoon |l | installed and tested.
Assign BWC to Platoon i All users at Northside will Contractor and MDPD
receive a user ID and
password, BWC will be
assigned to Platoon |l
Officer camera use and data upload (Platoon il) | Platoon Il fully trained on the | Contractor
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
Issue BWC to Northside District Platoon I BWC's issued to officers Contractor and MDPD
personnel
Assessment of Northside Deployment Platoon | | Platoon level deployment Contractor and MDPD

Instali Vievu Solution Connector to Officers and
Administrators laptops and/or PC’s for Platoon
[l

Vievu Solution Connector
installed and tested.

Contractor and MDPD

Assign BWC to Platoon Il All users at Northside will Contractor and MDPD
receive a user ID and
password, BWC will be
assigned to Platoon II!
Officer camera use and data upload {Platoon [ll) | Platoon Il fully trained on Contractor
the use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
lssue BWC to Northside District Platoon Ll BWC's issued to officers Contractor and MDPD
personnel
Final Assessment of Northside Deployment for | Final assessment per VYMS | Confractor and MDPD
Platoon |1l and I Implementation Checklist
Ship 4th order of 250 BWC and 25 multi-dock Hardware is shipped to Contractor

stations

dock stations

Hardware is received at

MDPD Headquarters

MDPD Headquarters

oY



MIAMI-DADE COUNTY, FLORIDA ' RFP-00168
IMPLEMENTATION TIMELINE
10 Inventory, install, charge, and label batch of Multi-Dock stations are Contractor and MDPD
BWCs installed and tested. BWC's
are charged and labeled
10 Assign BWC to officers of South District Platoon | All users at South District wilt | Contractor and MDPD
| and create login credentials for all South receive a user D and
District users to include all officers and password, BWC will be
administrators assigned to Platoon 1
10 Install Vievu Solution Connector to Officers and | Vievu Solution Connector Contractor and MDPD
Administrators laptops and/or PC's for Platoon | | installed and tested.
10 Officer camera use and data upload (Platoon I} | Platoon 1 fully trained on the | Contractor
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
10 Issue BWC to South District Platoon | personnel | BWC's issued to officers Contractor and MDPD
10 Assessment of South District Deployment Platoon level deployment Contractor and MDPD
Platoon | assessment
1 Install Vievu Solution Connector te Officers and | Vievu Solution Connector Coniractor and MDPD
Administrators laptops and/or PC's for Platoon |l | installed and tested.
11 Assign BWC to Platoon Il All users at South District will | Contractor and MDPD
receive a user ID and
password, BWC will be
assigned to Platoon |I
11 Officer camera use and dafa upload (Platoon I} | Platoon It fully trained on the | Contractor
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
1 Issue BWC to South District Platoon || BWC's issued to officers Contractor and MDPD
personnel
11 Assessment of South District Deployment Platoon levet deployment Contractor and MDPD
Platoon | and |l assessment
12 Install Vievu Solution Connector to Officers and | Vievu Solution Connector Contractor and MDPD
Administrators laptops andfor PC’s for Platoon | installed and tested.
fl
12 Assign BWC to Platoon l| All users at South District will
receive a user ID and
password, BWC will be
assigned to Platoon 1
12 Officer camera use and data upioad (Platcon Ill) | Platoon 1l fully trained on Contractor and MDPD
the use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
12 Issue BWC to South District Platoon |1l BWC's issued to officers Contractor and MDPD
personnel
12 Final Assessment of South District Deployment | Final assessment per VMS | Contractor and MDPD

for Platoon 1,1l and 1|

Implementation Checklist

S




MIAMI-DADE COUNTY, FLORIDA

RFP-00168

IMPLEMENTATION TIMELINE

13

Ship 5th order of 250 BWC and 25 multi-dock
stations

Receive 5th order of 250 BWC an5 multi-

Hardware is shipped to
MDPD Headquarters

EERASBI!

Contractor

14 Hardware is received at MDPD
dock stations MDPD Headquarters
14 Inventory, install, charge, and label 3rd batch of | Multi-Dock stations are Contractor and MDPD
BWCs installed and tested. BWC's
are charged and labeled
14 Assign BWC fo officers of Intracoastal District All users at Intracoastal will | Contractor and MDPD
Platoon | and create login credentials for all receive a user ID and
Intracoastal users to include all officers and password, BWC will be
administrators assigned to Platoon 1
14 Install Vievu Solution Connector to Officers and | Vievu Selution Connector Contractor and MDPD
Administrators laptops andfor PC's for Platoon | | installed and tested.
14 Officer camera use and data upload (Platoon I) | Platoon 1 fully trained on the | Contractor
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
14 Issue BWC to Intracoastal District Platoon | BWC's issued to officers Contractor and MDPD
personnel
14 Assessment of [ntracoastal Deployment Platoon | Platoon level deployment Contractor and MDPD
| assessment
15 install Vievu Solution Connector to Officers and | Vievu Solution Connector Contractor and MDPD
Administrators laptops and/or PC’s for Platoon 1l | installed and tested.
15 Assign BWC to Platoon I All users at Infracoastal will | Contractor and MDPD
receive a user ID and
password, BWC will be
assigned to Platoon i
15 Officer camera use and data upload (Platoon ) | Platoon Il fully trained on the | Confractor
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
15 [ssue BWC to Intracoastal District Platoon |l BWC's issued to officers
personnel
15 Assessment of Infracoastal Deployment Platoon | Platoon level deployment Contractor and MDPD
I and || assessment
16 Install Vievu Solution Connector to Officers and | Vievu Solution Connector Confractor and MDPD
Administrators laptops and/or PC's for Platoon | installed and tested.
1]
16 Assign BWC to Platoon Il All users at Intracoastal will ! Contractor and MDPD

receive a user [D and
password, BWC will be
assigned to Platoon 1l

bl




MIAMI-DADE COUNTY, FLORIDA RFP-00168
IMPLEMENTATION TIMELINE
16 Officer camera use and data upload (Platoon Ill) | Platoon Il fully trained on Contractor
the use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
16 Issue BWC to Intracoastal District Platoon I BWC's issued to officers Contractor and MDPD
_personnel
16 Final Assessment of Intracoastal Deployment Final assessment per VYMS | Contractor and MDPD
for Platoon I,1l and Il Implementation Checklist
17 Ship 6th order of 250 BWC and 25 multi-dock Hardware is shipped to Contractor
stations MDPD Headquarters

18 MDPD
dock stations MDPD Headquarters
18 Inventory, install, charge, and label 3rd batch of | Multi-Dock stations are Contractor and MDPD
BWCs installed and tested. BWC's
are charged and labeled
18 Assign BWC to officers of Northwest District All users at Northwest Contractor and MDPD
Platoon | and create login credentials for all District will receive a user D
Northwest users to include all officers and and password, BWC will be
administrators assigned to Platoon 1
18 Install Vievu Sclution Connector to Officers and | Vievu Solution Connector Contractor and MDPD
Administrators laptops and/or PC's for Platoon | | installed and tested.
18 Officer camera use and data upload (Platoon 1) | Platoon 1 fully trained on the | Contractor
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
18 Issue BWC to Northwest District Platoon | BWC’s issued to officers Contractor and MDPD
personnel :
18 Assessment of Northwest Deployment Platoon | | Platoon level deployment Contractor and MDPD
assessment
19 Install Vievu Solution Connector to Officers and | Vievu Solution Connector Contractor and MDPD
Administrators laptops and/or PC'’s for Platoon |l | installed and tested.
19 Assign BWC to Platoon I All users at Northwest Contractor and MDPD
District will receive a user D
and password, BWC will be
assigned to Platoon ||
19 Officer camera use and data upload (Platoon 1l) | Platoon |l fully trained on the | Contractor
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
19 Issue BWC to Northwest District Platoon i BWC's issued to officers Contracter and MDPD
personnel
19 Assessment of Northwest Deployment Platoon [ | Platoon level deployment Contractor and MDPD
and Il assessment

o™



MIAMI-DADE COUNTY, FLORIDA RFP-00168
IMPLEMENTATION TIMELINE
20 Install Vievu Solution Connector to Officers and | Vievu Solution Connector Contractor and MDPD
Administrators |laptops and/or PC’s for Platoon | installed and tested.
Il
20 Assign BWC to Platoon |l All users at Northwest Contractor and MDPD
District will receive a user D
and password, BWC will be
assigned to Platoon Iil
20 Officer camera use and data upload (Platoon Ill) | Platoon Il fully trained on Contractor
the use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
20 Issue BWC to Northwest District Platoon H BWC's issued to officers Contractor and MDPD
personnel
20 Final Assessment of Northwest Deployment for | Final assessment per YMS | Contractor and MDPD
Platoon 1,1l and Il Implementation Checklist
21 Ship 7th order of 250 BWC and 25 mutti-dock Hardware is shipped to Contractor

stations

dock stations

Hardware
MDPD Headquarters

22 Inventory, install, charge, and label 4th batch of | Multi-Dock stations are Contractor and MDPD
BWCs installed and tested. BWC's
are charged and labeled
22 Assign BWC to officers of Hammocks District All users at Hammocks will | Contractor and MDPD
Platoon | and create login credentials for all receive a user ID and
Intracoastal users to include all officers and password, BWC will be
administrators assigned to Platoon 1
22 Install Vievu Solution Connector to Officers and | Vievu Solution Connector Contractor and MDPD
Administrators laptops and/or PC's for Platoon | installed and tested.
22 Officer camera use and data upload (Platoon I} | Plafoon 1 fully trained on the | Contractor
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
22 Issue BWC to Hammocks District Platoon | BWC’s issued to officers Contractor and MDPD
personnel
22 Assessment of Hammocks Deployment Platoon | Platoon level deployment Contractor and MDPD
I assessment
23 Install Vievu Solution Connector to Officers and | Vievu Solution Connector Contractor and MDPD
Administrators laptops and/or PC's for Platoon |l | installed and tested.
23 Assign BWC to Platoon |l All users at Hammocks will | Contractor and MDPD

receive a user ID and
password, BWC will be
assigned fo Platoon ||

2"




MIAMI-DADE COUNTY, FLORIDA RFP-00168
IMPLEMENTATION TIMELINE
23 Officer camera use and data upload (Platoon I} | Platoon Il fully trained on the | Contractor
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
23 issue BWC to Hammocks District Platoon || BWC's issued to officers Contractor and MDPD
personnel
23 Assessment of Hammocks Deployment Platoon | Platoon level deployment Contractor and MDPD
| and Il assessment
24 Install Vievu Solution Connector to Officers and | Vievu Solution Connector Confractor and MDPD
Administrators laptops and/or PC's for Platoon | installed and tested.
M
24 Assign BWC to Platoon Il All users at Hammocks will | Contractor and MDPD
receive a user [D and
password, BWC will be
assigned to Platoon Il
24 Officer camera use and data upload (Platoon Ill} | Platoon Il fully trained on Contractor
the use of the BWC, adding
metadata uploading videos
fo the cloud, and multiple
mounting options
24 Issue BWC to Hammocks District Platoon || BWC's issued to officers Contractor and MDPD
personnel
24 Final Assessment of Hammocks Deployment Final assessment per VMS | Contractor and MDPD
| for Platoon 1,11 and i ntation Checkl

25 Assign BWC to officers of Kendall District Contractor and MDPD
Platoon | and create login credentials for all will receive a user [D and
Kendall users to include all officers and password, BWC will be
administrators assigned to Platoon 1
25 Install Vievu Solution Connector to Officers and | Vievu Solution Connector Contractor and MDPD
Administrators laptops and/or PC's for Platoon | | installed and tested.
25 Officer camera use and data upload (Platoon 1) | Platoon 1 fully trained on the | Contractor
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
25 Issue BWC to Kendall District Platoon | BWC's issued to officers Contractor and MDPD
: personnel
25 Assessment of Kendall Deployment Platoon | Platoon level deployment Contractor and MDPD
assessment
26 Install Vievu Solution Connector to Officers and | Vievu Solution Connector Contractor and MDPD
Administrators laptops and/or PC's for Platoon Il | installed and tested.
26 Assign BWC to Platoon 1l All users at Kendall District | Contractor and MDPD

will receive a user ID and
password, BWC will be
assigned to Platoon I
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' IMPLEMENTATION TIMELINE
26 Officer camera use and data upload (Platoon I} | Platoon Il fully trained on the | Contractor
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
26 Issue BWC to Kendall District Platoon I BWC's issued to officers Contractor and MDPD
personnel
26 Assessment of Kendall Deployment Platoon | Platoon level deployment Contractor and MDPD
and Il assessment
27 Install Vievu Solution Connector to Officers and | Vievu Solution Connector Contractor and MDPD
Administrators laptops and/or PC's for Platoon | installed and fested.
1l
27 Assign BWC to Platoon I} All users at Kendall District | Contractor and MDPD
will recefve a user ID and
password, BWC will be
assigned to Platoon 1|
27 Officer camera use and data upload (Platoon II1} | Platoon [l fully trained on Confractor
the use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
27 Issue BWC to Kendall District Platoon Il BWC's issued to officers Contractor and MDPD
personnel '
27 Final Assessment of Kendall Deployment for Final assessment per VMS | Contractor and MDPD

Platoon 1 Il and IlI

Implementation Checklist

28 Assign BWC to officers of Special Patrol Bureau | All users at Special Patro
Motors and Police Operations Section day shift | Bureau and Police
personnel and create login credentials for all Operations Section will
Intracoastal users to include all officers and receive a user ID and
administrators password, BWC will be
assigned to Special Patrol
Bureau Motors and Police
Operations Section day shift
personnel
28 Install Vievu Solution Connector to Officers and | Vievu Solution Connector Contractor and MDPD
Administrators laptops andfor PC's of the installed and tested.
Special Patrol Bureau Motors and Police
Operations Section day shift personnel
.28 Officer camera use and data upload (Special Special Patrol Bureau Contractor

Patrol Bureau Motors and Police Operations
Section day shift personnel)

Motors and Police
Operations Section day shift
personnel fully trained on the
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options

YO
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' IMPLEMENTATION TIMELINE
28 lssue BWC to Special Patrol Bureau Motors and | BWC's issued to officers Contractor and MDPD
Police Operations Section day shift personnel
28 Assessment of Special Patrol Bureau Motors Platoon level deployment Contractor and MDPD
and Police Operations Section day shift assessment
personnel's deployment
29 Install Vievu Solution Connector fo Officers and | Vievu Solution Connecior Contractor and MDPD
Administrators |aptops and/or PC's for Special | installed and tested.
Patrol Bureau DUl Squad and Police Operations
Section afternoon and day shift personnel
29 Assign BWC to Special Patrol Bureau DUI All users at Special Patrol Contractor and MDPD
Squad and Police Operations Section afternoon | Bureau and Police
and day shift personnel Operations Section will
receive a user |D and
password, BWC will be
assigned to Special Patrol
Bureau DUI Squad and
Police Operations Section
afternoon and day shift
personnel
29 Officer camera use and data upload (Special Special Patrol Bureau DUI Contractor
Patrol Bureau DUI Squad and Police Operations | Squad and Police
Section afternoon and day shift personnel) Operations Section
afternoon and day shift
personnel fully trained on the
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
29 Issue BWC to Special Patrol Bureau DUI Squad | BWC's issued to officers Contractor and MDPD
and Police Operations Section afternoon and
day shift personnel _
29 Assessment Special Patrol Bureau and Police | Final assessment per VMS | Contractor and MDPD
Operations deployment Implementation Checklist
Assign BWC to officers of RID day shift and Alf users at RID and Seap
Seaport Operations afternoon and day shift Operations will receive a
personnel and create login credentials for all user |D and password, BWC
RID and Seaport Operations users to include all | will be assigned to officers of
officers and administrators RID day shift and Seaport
Operations afternoon and
day shift personnel
30 Install Vievu Solution Connector to Officers and | Vievu Solution Connector Contractor and MDPD
Administrators laptops and/or PC's for officers of | installed and tested.
RID day shift and Seaport Operations afternoon
and day shift personnel

Ea
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IMPLEMENTATION TIMELINE
30 Officer camera use and data upload (RID day Officers of RID day shift and | Contractor
shift and Seaport Operations afternoon and day | Seaport Operations
shift personnel) afternoon and day shift
personnel fully trained on the
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
30 Issue BWC to officers of RID day shift and BWC's issued to officers Contractor and MDPD
Seaport Operations afternoon and day shift
personnel
30 Assessment of officers of RID day shift and Platoon level deployment Contractor and MDPD
Seaport Operations afternoon and day shift assessment
personnel deployment
31 Install Vievu Solution Connector to Officers and | Vievu Solution Connector Contractor and MDPD
Administrators laptops and/or PC's for officers of | installed and tested.
RID afternoon and Seaport Operations Bureau
afternoon and midnight shift personnel
31 Assign BWC to RID afternoon and Seaport All users at RID and Seaport | Contractor and MDPD
Operations Bureau afternoon and midnight shift | Operations will receive a
personnel user ID and password, BWC
will be assigned to officers of
RID day shift and Seaport
Operations afternoon and
midnight shift personnel
31 Officer camera use and data upload (RID RID afternoon and Seaport | Contractor
afternoon and Seaport Operations Bureau Operations Bureau aftemoon
afternoon and midnight shift personnel) and midnight shift personnel
fully trained on the use of the
BWC, adding metadata
uploading videos to the
cloud, and multiple mounting
options
3 Assessment of officers of RID and Seaport Final assessment per VMS | Contractor and MDPD

Operations personnel deployment

Implementation Checklist

32 Assign BWC to officers of Airport District All users at Airport District Confractor and MDPD
Platoon | and create login credentials for all will receive a user ID and
Airport District users to include all officers and password, BWC will be
administrators assigned to Platoon 1

32 Install Vievu Solution Connector to Officers and | Vievu Solution Connector Contractor and MDPD

Administrators laptops and/or PC's for Platoon |

installed and tested.

32




MIAMI-DADE COUNTY, FLORIDA RFP-00168
IMPLEMENTATION TIMELINE
32 Officer camera use and data upload (Platoon I} | Platoon 1 fully trained on the | Contractor
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
32 Issue BWC to Airport District Platoon | BWC's issued to officers Contractor and MDPD
personnel
32 Assessment of Airport Distric Deployment Platoon level deployment Contractor and MDPD
Platoon | assessment
33 Install Vievu Sotution Connector to Officers and | Vievu Solution Connector Contractor and MDPD
Administrators laptops and/or PC's for Platoon Il | installed and tested. '
33 Assign BWC fo Platoon |l All users at Airport District Contractor and MDPD
will receive a user ID and
password, BWC will be
assigned to Platoon ||
33 Officer camera use and data upload (Platoon If) | Platoon Il fully frained on the | Contractor
use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
33 Issue BWC to Airport District Platoon || BWC's issued to officers Contractor and MDPD
personnel
33 Assessment of Airport Deployment Platoon | Platoon level deployment Contractor and MDPD
and |l assessment
34 Install Vievu Solution Connector to Officers and | Vievu Solution Connector Contractor and MDPD
Administrators laptops and/or PC's for Platoon | installed and tested.
1]
34 Assign BWC to Platoon Il All users at Airport District Contractor and MDPD
will receive a user ID and
password, BWC will be
assigned to Platoon |l
34 Officer camera use and data upload (Platoon 1ll) | Platoon il fully trained on Contractor
the use of the BWC, adding
metadata uploading videos
to the cloud, and multiple
mounting options
34 Issue BWC to Airport District Platoon Il BWC's issued to officers Contractor and MDPD
personnel
34 Finai Assessment of Airport District Deployment | Final assessment per YMS | Contractor and MDPD

for Platoon 1,1l and IIl

Implementation Checklist

D
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MIAMI-DADE COUNTY, FLORIDA RFP-00168

DELIVERABLE ACCEPTANCE FORM
USAGE TRAINING

PROJECT: Body Worn Camera and Video Management Solution

In compliance with the requirements detailed in the above contract {including any madifications or amendments), the following
project deliverable has been delivered, reviewed and formally accepted by MDPD and the Contractor, This document constitutes
full acknowledgment by MDPD of acceptance and delivery of the deliverable detailed below.

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

DELIVERABLE NAME: Associated Training Materials

Deliverable Description: During the Usage Training phase, the Contractor will assist MDPD as needed to meet the
requirements listed in RFP-00168's Statement of Work. During this phase, the Contractor is required to:

«  Upon request, provide background information and sample policies relating to prior experience in implementing BWCs
in other public Jaw enforcement agencies.

» Incorporate any MDPD palicies and procedures into training documents to be presented within each district when
cameras are implemented.

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



MIAMI-DADE COUNTY, FLORIDA RFP-00168

DELIVERABLE ACCEPTANCE FORM
VMS IMPLEMENTATION

PROJECT: Body Worn Camera and Video Management Solution

In compliance with the requirements detailed in the above confract (including any modifications or amendments), the following
project deliverable has been delivered, reviewed and formally accepted by MDPD and the Contractor, Attached to this
Deliverable Acceptance Form is the VMS Implementation Checklist. This Checklist was reviewed and completed by MDPD and
the Contractor. This document constitutes full acknowledgment by MDPD of acceptance and delivery of the deliverable detailed
below.

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

DELIVERABLE NAME: VMS Implementation

Deliverable Description: During the VMS Implementation phase, the Contractor will assist MDPD as needed to meet the
requirements listed in RFP-00168's Statement of Work. During this phase, the Contractor will assist MDPD in the setup and
configuration of the VMS fo include but not be limited to the following:

Configuration of camera settings in accordance to MDPD's requirements.

Configuration of video categoties.

Configuration of retention values.

Configuration of office locations.

Configuration of IP restrictions.

Download, installation, and configuration of the Vievu Solution Connector on all computers required by MDPD.
Gonfiguration of roles and their security rights.

Addition of MDPD users who will have access fo the VIMS using Active Directory synchronizaticn.

Testing of all VMS modules and functionality.

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



MIAMI-DADE COUNTY, FLORIDA

RFP-G0168

VMS IMPLEMENTATION CHECKLIST

PROJECT: Body Worn Camera and Video Management Solution

In compliance with the requirements detailed in the above contract (including any modifications or amendments), the following
checklist has been created and must be completed by MDPD before accepting the VMS implantation. MDPD must test the VMS
and ensure that all features listed below are available and fully functional prior to completing the Deliverable Acceptance Form,

Yes

No

Comments

The VYMS is cloud-based and provides access ko an unlimited
amount of users with the capability of organizing/managing
incidents and be accessible via the internet to multiple users
simultaneously.

O

O

The VMS is scalable and flexible to handle changing needs of the
County.

The VMS provides enhanced user authentication with a unique
username and password.

The VMS aliows for authorized users to be established based on
various roles and permissions by the System Administrator.

The VMS provides an automated method of transfer to move files
from the BWC fo storage system such as drop in docking station
or wireless upload.

The VMS allows for remote viewing of the stored video for non-
technicat MDPD staff as well as others based on the permissions
granted by the System Administrator.

The VMS allows authorized users to search by name, date, event,
device, casefincident number; as well as categorize, add case
numbers, notes, efc. to each file.

The VMS includes robust security features such as a log/audit trail
illustrating users who have viewed and copied video to an external
source (i.e. DVD /long term storage)

The VMS allows officers to link and attach metadata o recordings
file prior to uploading.

oo
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Yes No Comments

The VMS provides encryption in storage and fransport, and O O

provide security back-up of all data.

The VMS allows for controlled access to evidence with pre-defined O O

roles and permissions, predefined individuals and passwords,

The VMS securely stores ali recordings and documents in a way O |

that only County authorized users and users authorized by MDPD

can view.

The VMS has the ability to grant access to specific files to specific O £l

persons for a specific time period (i.e. State Attorney's Office).

The VMS has the ability to share files internally and externally via a O

secure links over the internet.

The VMS has the ability to set variable retention rules per MDPD d a

preferences.

The VMS has the ability to set time tables for automatic deletion of O O

files based on a retention period.

The VMS has the ability fo allow automated redacting of files to | O

include deleting certain portions of file (video or audio) and blurring

out particular images within a video.

The VMS has the ability to preserve the raw file without editing. | O

The VYMS provides security features that assured digital evidence a |

will meet all standards for reliability in court.

ER
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Yes No

Comments

The VMS is ensures that all data is replicated fo two separate
datacenters that are more than 500 miles geographically
separated providing uninterrupted access during disaster events.

The VMS shall include an inventory of all devices provided to
MDPD, by serial number, make, and model. This inventory shall
allow MDPD to assign an officer {if applicable) to each device and
shall be searchable by officer or serial number,

The VMS shall include integration with the County’s Active
Directory to provide synchronization.

Checklist completed by:

MDPD:

Print name

Contractor;

Signature

Date

Print name

Signature

Date




MIAMI-DADE COUNTY, FLORIDA

PROJECT: Body Worn Camera and Video Management Solution

RFP-00168

DELIVERABLE ACCEPTANCE FORM
TRAIN THE TRAINER TRAINING SESSION

[n compliance with the requirements detailed in the above contract (including any medifications or amendments), the following
project deliverable has been delivered, reviewed and formally accepted by MDPD and the Contractor. This document constitutes
full acknowledgment by MDPD of accepiance and defivery of the deliverable detailed below.

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

DELIVERABLE NAME: Train the Trainer

Deliverable Description: During the Train the Trainer fraining session, the Contractor will provide in-person interactive training
to staff designated by MDPD as in-house trainers. During these training sessions, the Contractor will train designated staff on
the following topics:

Assigning a camera to an officer {optional
depending on agency policy).

Video recording.

Camera positioning and operation.

Searching for and locating footage within system.
Locking down video to restrict access.

Sharing video footage with District Attorney’s
office and other entities.

e Pairing camera with mobile device and other »  Capturing a screenshot from footage.
accessories, s Delete video (if agency policy allows).
Downloading from camera to storage system. + Create cases, add files and videos to cases.
Reviewing footage from other officers. e  Share anecdotes of careers saved due to use of

» Editing metadata attached fo footage. body camera.

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



MIAMI-DADE COUNTY, FLORIDA RFP-00168

DELIVERABLE ACCEPTANCE FORM
AUTOMATED REDACTION MODULE TRAINING

PROJECT: Body Worn Camera and Video Management Solution

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 accepfed by MDPD and the Contractor, This document constitutes
full acknowledgment by MDPD of acceptance and delivery of the deliverable detailed below.

It is understood that any future changes fo this deliverable after this acceptance is given will require a formal Change Request
Form be submitted.

DELIVERABLE NAME: Automated Video Redaction Module Training

Deliverable Description: During the Aufomated Video Redaction Module Training Session, the Contractor will provide in-
person interactive training to the MDPD Redaction Team. During these training sessions, the Contractor will train designated
staff on the following topics: '

Automnated facial redaction

Multi-face redaction

Object redaction

Unredaction of selected faces

Full body redaction

Manual redaction

Audio redaction

Download and sharing capabilities

Discussion of what to redact and who to share with in regards to MDPD policy

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

gl



MIAMI-DADE COUNTY, FLORIDA

PROJECT: Body Worn Camera and Videa Management Solution

RFP-00168

DELIVERABLE ACCEPTANCE FORM
SYSTEM ADMINISTRATOR TRAINING

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 MDPD and the Contracter. This document constitutes
full acknowledgment by MDPD of acceptance and delivery of the deliverable detailed below,

it is understood that any future changes o this deliverable after this acceptance is given will require a formal Change Request
Form be submitted.

DELIVERABLE NAME; System Administrator Training

Deliverable Description: During the System Administrator training Session, the Contractor will provide in-person interactive
training to the MDPD System Administrators. During these training sessions, the Contractor will train designated staff on the
following topics: :

o  System architecture and CJIS compliance » Video controls and iockdown
e Interface overview ¢ Implementing agency determined policy in the
¢ System capabiliies and expectations system _
e User roles and permissions o Disfrict Attorney sharing and access, including
« Integration into existing IT systems possible limits
e Firewal and other security component e File exports
administration +  Usage monitoring and reperting
»  Additional features and functionality s  Chain of custody and audit trail exports
» Video discovery and sharing »  Basic troubleshooting
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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MIAMI-DADE COUNTY, FLORIDA RFP-00168

DELIVERABLE ACCEPTANCE FORM
MIDWEST DISTRICT STATION

PROJECT: Body Worn Camera and Video Management Solution

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 MDPD and the Contractor. This document constitutes
full acknowledgment by MDPD of acceptance and delivery of the deliverable detailed below.

It is understood that any future changes to this deliverable after this acceptance is given will require a formal Change Request
Form be submitted,

DELIVERABLE NAME: Midwest District Station Deployment

Deliverable Description: During the User Acceptance Test period, the Contractor and MDPD collectively wilt check, verify, and
adjust the Body Worn Camera and Video Management Solution as needed to meet the requirements listed in RFP-C0168's
Statement of Work. During the User Acceptance Test period, the Contractor is required to:

s Ensure that the installation of the Vievu Solution Connector on the computers of all officers and administratars has
been completed and functioning properly.

Ensure that all users receive their login credentials and they are able to logon to the VMS successfully.
.Ensure that all BWC's are assigned and working according.

Ensure that IP restrictions are configured.

Ensure that the System Administrator Training has been completed.

Ensure fhat the "Officer camera use and data upload” training has been completed for all shifts.

Resolve user problems and/or deficiencies identified by MDPD.

Correct and manage errors.

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



MIAMI-DADE COUNTY, FLORIDA RFP-00168

DELIVERABLE ACCEPTANCE FORM
NORTHSIDE DISTRICT STATION

PROJECT: Body Worn Camera and Video Management Solution

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 MDPD and the Contractor. This document constitutes
full acknowledgment by MDPD of acceptance and delivery of the deliverable detailed below.

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

DELIVERABLE NAME: Northside District Station Deployment

Deliverable Description: During the User Acceptance Test period, the Contractor and MDPD collectively will check, verify, and
adjust the Body Worn Camera and Video Management Solufion as needed to meet the requirements listed in RFP-00168's
Statement of Work. During the User Acceptance Test period, the Contractor is required to:

»  Ensure that the installation of the Vievu Solution Connector on the computers of all officers and administrators has
been completed and functioning properly.

Ensure that all users receive their login credentials and they are able to logon to the VMS successiully.

Ensure that all BWC'’s are assigned and working according.

Ensure that IP restrictions are configured.

Ensure that the System Administrator Training has been completed.

Ensure that the “Officer camera use and data upload” fraining has been completed for all shifts.

Resolve user prablems and/or deficiencies identified by MDPD.

Correct and manage errors.

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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MIAMI-DADE COUNTY, FLORIDA RFP-00168

DELIVERABLE ACCEPTANCE FORM
SOUTH DISTRICT STATION

PROJECT: Body Worn Camera and Video Management Solution

In compliance with the requirements defailed in the above contract (including any modifications or amendments), the following
project deliverable has been delivered, reviewed and formally accepted by MDPD and the Contractor. This document constitutes
full acknowledgment by MBPD of acceptance and delivery of the deliverable detailed below.

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

DELIVERABLE NAME: South District Station Deployment

Dellverable Description: During the User Acceptance Test period, the Contractor and MDPD collectively will check, verify, and
adjust the Body Worn Camera and Video Management Solution as needed to meet the requirements listed in RFP-00168's
Statement of Work. During the User Acceptance Test period, the Contractor is required to:

e Ensure that the installation of the Vievu Sclution Connector on the computers of all officers and administrators has
been completed and functioning properly.

Ensure that all users receive their login credentials and they are able to logon to the VMS successfully.

Ensure that all BWC's are assigned and working according.

Ensure that IP restrictions are configured.

Ensure thaf the System Administrator Training has been completed.

Ensure that the “Officer camera use and data upload” training has been completed for all shifts.

Resolve user problems and/or deficiencies identified by MDPD.

Correct and manage errors.

Deliverable Date:

Accepted Unconditionally; Yes / No
Accepted Conditionally:  Yes / No

Acceptance Conditions;

Not Accepted;

Reason:

General Comments:

Delivered By:

Signature Name Date

Accepied By:

Signature - Name Date
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MIAMI-DADE COUNTY, FLORIDA RFP-00168

DELIVERABLE ACCEPTANCE FORM
INTRACOASTAL DISTRICT STATION

PROJECT: Body Worn Camera and Video Management Solution

In compliance with the requirements detaited in the above confract (including any modifications or amendments), the following
project deliverable has been delivered, reviewed and formally accepted by MDPD and the Contractor. This document constitutes
full acknowledgment by MDPD of acceptance and delivery of the deliverable detailed below.

It is understood that any future changes to this deliverable after this acceptance is given will require a format Change Request
Form be submitted.

DELIVERABLE NAME: Intracoastal District Station Deployment

Deliverable Description: During the User Acceptance Test period, the Confractor and MDPD collectively will check, verify, and
adjust the Body Worn Camera and Video Management Solution as needed to meet the requirements listed in RFP-00168's
Statement of Work. During the User Acceptance Test period, the Contractor is required to:

o Ensure that the installation of the Vievu Solution Connector on the computers of all officers and administrafors has
been completed and functioning properly.

Ensure that all users receive their login credentials and they are able to logon to the VMS successfully.

Ensure that all BWC's are assigned and working according.

Ensure that IP restrictions are configured.

Ensure that the System Administrator Training has been completed.

Ensure that the “Officer camera use and data upload” training has been completed for all shifts.

Resolve user problems and/or deficiencies identified by MDPD.

Correct and manage errors.

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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MIAMI-DADE COUNTY, FLORIDA RFP-00168

DELIVERABLE ACCEPTANCE FORM
NORTHWEST DISTRICT STATION

PROJECT: Body Worn Camera and Video Management Sofution

In compliance with the requirements detailed in the above contract (including any medifications or amendments), the following
project deliverable has been delivered, reviewed and formally accepted by MDPD and the Contractor. This document constitutes
full acknowledgment by MDPD of acceptance and delivery of the deliverable detailed below.

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

DELIVERABLE NAME: Northwest District Station Deployment

Deliverable Description; During the User Acceptance Test period, the Contractor and MDPD collectively will check, verify, and
adjust the Body Worn Camera and Video Management Solution as needed to meet the requirements listed in RFP-00168's
Statement of Work, During the User Acceptance Test petiod, the Contractor is required to:

« Ensure that the installation of the Vievu Selution Connector on the computers of all officers and administrators has
been completed and functioning propery.

Ensure that all users receive their login credentials and they are able to logon to the YMS successfully.

Ensure that all BWC's are assigned and working according.

Ensure that |P restrictions are configured.

Ensure that the System Administrator Training has been completed.

Ensure that the "Officer camera use and data upload” training has been completed for all shifts.

Resolve user problems andfor deficiencies identified by MDPD.

Correct and manage errors.

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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MIAMI-DADE COUNTY, FLCRIDA RFP-00168

DELIVERABLE ACCEPTANCE FORM
HAMMOCKS DISTRICT STATION

PROJECT: Body Worn Camera and Video Management Solution

In compliance with the requirements detaited in the above contract (including any modifications or amendments), the following
project deliverable has been delivered, reviewed and formally accepted by MDPD and the Contractor. This document constitutes
full agknowledgment by MDPD of acceptance and delivery of the deliverable detailed below.

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

DELIVERABLE NAME: Hammocks District Station Deployment

Deliverable Description; During the User Acceptance Test period, the Contractor and MDPD collectively will check, verify, and
adjust the Body Worn Camera and Video Management Solution as needed to mest the requirements listed in RFP-00168's
Statement of Work, During the User Acceptance Test period, the Contractor is required to:

s Ensure that the installation of the Vievu Solution Connector on the computers of all officers and administrators has
been completed and functioning properly.

Ensure that all users receive their login credentials and they are abls to logon to the VIMS successfully.

Ensure that all BWC's are assigned and working according.

Ensure that IP restrictions are configured.

Ensure that the System Administrator Training has been completed

Ensure that the “Officer camera use and data upload” fraining has been completed for all shifts,

Resolve user problems and/or deficiencies identified by MDPD.

Correct and manage errors.

Deliverable Date;

Accepted Unconditicnally. Yes [ No
Accepted Conditionally:  Yes / No

Acceptance Conditions:

Not Accepted:

Reason:

General Comments:

Delivered By:

Signature Name Date

Accepted By:

Signature Name Date



MIAMI-DADE COUNTY, FLORIDA RFP-00168

DELIVERABLE ACCEPTANCE FORM
KENDALL DISTRICT STATION

PROJECT: Body Worn Camera and Video Management Solution

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 MDPD and the Contractor. This document constitutes
full acknowledgment by MDPD of acceptance and delivery of the deliverable detailed below.

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

DELIVERABLE NAME: Kendall District Station Deployment

Deliverable Description: During the User Acceptance Test period, the Contractor and MDPD collectively will check, verify, and
adjust the Body Worn Camera and Video Management Solution as needed to meet the requirements listed in RFP-00168's
Statement of Work. During the User Acceptance Test petiod, the Contractor is required to:

e Ensure that the installation of the Vievu Solution Connector on the computers of all officers and administrators has
been completed and functioning properly.

Ensure that ali users receive their login credentials and they are able fo logon to the VMS successfully.

Ensure that all BWC'’s are assigned and working according.

Ensure that IP restrictions are configured.

Ensure that the System Administrator Training has been completed.

Ensure that the “Officer camera use and data upload” training has been completed for all shifts..

Resolve user problems and/or deficiencies identified by MDPD,

Correct and manage errors.

Deliverable Date;

Accepted Unconditionally; Yes / No
Accepted Conditionally, Yes / No

Acceptance Conditions:

Not Accepted:

Reason:

General Comments:

Delivered By:

Signature Name Dats

Accepted By:

Signature Name Date
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MIAMI-DADE COUNTY, FLORIDA RFP-00168

DELIVERABLE ACCEPTANCE FORM
KENDALL DISTRICT STATION

PROJECT: Body Worn Camera and Video Management Solution

In compliance with the requirements detailed in the above confract (including any modifications or amendments), the following
project deliverable has been delivered, reviewed and formally accepted by MDPD and the Contrator. This document constitutes
full acknowledgment by MDPD of acceptance and delivery of the deliverable detailed below.

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

DELIVERABLE NAME: Kendall District Station Deployment

Deliverable Description: During the User Acceptance Test period, the Contractor and MDPD collectively will check, verify, and
adjust the Body Wom Gamera and Video Management Solution as needed to meet the requirements listed in RFP-00168's
Statement of Work. Buring the User Acceptance Test period, the Contractor is required to:

¢  Ensure that the installation of the Vievu Solution Connector on the computers of ali officers and administrators has
been completed and functioning properly.

Ensure that all users receive their login credentials and they are able to logon to the VMS successfully.

Ensure that all BWC's are assigned and working according.

Ensure that IP restrictions are configured.

Ensure that the System Administrator Training has been completed.

Ensure that the “Officer camera use and data upload” training has been completed for all shifts.

Resolve user problems and/or deficiencies identified by MDPD.

Correct and manage errors.

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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MAMI-DADE COUNTY, FLORIDA RFP-00168

DELIVERABLE ACCEPTANCE FORM
SPECIAL PATROL BUREAU AND POLICE OPERATIONS

PRCOJECT: Body Worn Camera and Video Management Solution

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 MDPD and the Confractor. This document constitutes
full acknowledgment by MDPD of acceptance and delivery of the deliverable detailed below.

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

DELIVERABLE NAME: Special Patrol Bureau and Police Operations Deployment

Deliverable Description: During the User Acceptance Test period, the Contractor and MDPD collectively will check, verify, and
adjust the Body Worn Camera and Video Management Solution as needed to meet the requirements listed in RFP-00168's
Statement of Work. During the User Acceptance Test period, the Contractor is required fo:

e Ensure that the installation of the Vievu Solution Connector on the computers of all officers and administrators has
been completed and functioning properly.

Ensure that all users receive their login credentials and they are able to logon to the VMS successfully.

Ensure that all BWC's are assigned and working according.

Ensure that IP restrictions are configured.

Ensure that the System Administrator Training has been complefed.

Ensure that the "Officer camera use and data upload” fraining has been completed for all shifts.

Resolve user problems and/or deficiencies identified by MDPD

Correct and manage errors.

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



MIAMI-DADE COUNTY, FLORIDA RFP-00168

DELIVERABLE ACCEPTANCE FORM
RID AND SEAPORT OPERATIONS

PROJECT: Body Worn Camera and Video Management Solution

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 MDPD and the Contractor. This document constitutes
full acknowladgment by MDPD of acceptance and delivery of the deliverable detailed below,

it is understood that any future changes to this deliverable after this acceptance is given will require a formal Change Request
Form be submitied.

DELIVERABLE NAME: RID and Seaport Operations Deployment

Deliverable Description: During the User Acceptance Test period, the Contractor and MDPD collectively will check, verify, and
adjust the Body Worn Camera and Video Management Solution as needed to meet the requirements listed in RFP-00168's
Statement of Work. During the User Acceptance Test pariod, the Contractor is required to:

»  Ensure that the installation of the Vievu Solution Connector on the computers of all officers and administrators has
been completed and functioning properly,

Ensure that ali users receive their login credentials and they are able to logon to the VMS successiully.

Ensure that all BWC's are assigned and working according.

Ensure that [P resfrictions are configured.

Ensure that the System Administrator Training has been completed.

Ensure that the "Officer camera use and data upload” training has been completed for all shiits.

Resolve user problems andfor deficiencies identified by MDPD

Correct and manage errors.

Deliverable Dafe:

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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MIAMI-DADE COUNTY, FLORIDA RFP-00168

CHANGE REQUEST FORM TEMPLATE

Change Request Form Number:

Contract Name:

Parties:

Effective Date (if known):

Title of the proposed Change:

Service(s) fo which the proposed Change relates:

Description of the Proposed Change: [Describe the proposed Change in detail with an explanation of its
importance][Attach supporting information if appropriate]

fhetablelotherda;cg ] O Documentation

O Functionality [ Training needs
O Performance [ Other (please specify)
O Resources

O Oth stem

The Confracfor and MDPD confirm that theyhéve each rea)d‘fhe' information contained in this Change Request Form,

approve the proposed Change Request as set out above, and agree that the Contract shall be treated as having
been amended accordingly.

For and on hehalf of the Contractor

Signed:

{Authorized Signatory)

Name:

Title:

Date:

1Y



MIAMI-DADE COUNTY, FLORIDA

RFP-00168

For and on behalf of MDPD
Signed:

{Authorized Signatory)
Name:
Title:
Date:

15
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ACCQIouUp”

Fremenrn FOrTL SOUET

Standard/Registered Mulii Licensee Deposit Account
Software Escrow Agreement

Date
Licensor [Licensorname]
Agreement Number [Agreement#]

Notice: The parties to this Agreement are obliged to inform Escrow Agent of any changes to the Software ot in their
circumstances (including change of name, principal office, contact details or change of owner of the intellectual
propetty in the Software).

17




@ NCC Group 2014 Us S&R Multi-LEE Deposit Account

Escrow Agreement Dated:

Between:

(1) [Licensorname] whose principal office is at [Licensoraddress] ("Licensor™); and

& NCC Group Escrow Associates, LLC, a corporation organized and existing under the laws of Georgia with its principal
office at 11605 Haynes Bridge Road, 400 Northwinds, Suite 550, Alpharetta, GA 30009 USA ("Escrow Agent™).

Background:

(A) Licensee has been granted a license to use the Software which comprises computer programs.

{B) Cettain technical information and/or documentation relating to the Software is the confidential information and intellectual
property of Licensor or a third party.

C) Licensor acknowledges that in cerfaln circumstances, such information and/or documentation would be required by
Licensee in order for it to continue to exercisa its rights under its Licensa Agrasmant with the Licensor.

(D) The parties therefore agree that such information and/or documentation should be placed with a ttusted third party,
Escrow Agent, so that such information and/or documentation can be released to Licensee should certain circumstances

arise.

Agreement:

In consideration of the mutual undettakings and obligations contained in this Agreement, the parties agree that:

1 Definitions and Interpretation

1.1

In this Agreement the following terms shall have the following meanings:

"Agreement™ means the terms and conditions of this multi licensee deposit account software escrow agreemsnt
set out below, including the Schedule and Appendices hereto.

"Confidential Information™ means all technical and/or commercial information not In the public domain and
which is designated tn writing as confidential by any party.

“Deposit Account” means ah account sat up on the execution of a Deposit Account Agresment under which
specific Escrow Material is deposited by the Licensor with Escrow Agent.

“Deposit Account Agreement” means an agreement in the form attached as Appendix 1, for the setting up of a
Deposit Account.

“Deposit Form” means the form at Schedule 1 which is to be completed by Licensor and delivered to Escrow
Agent with each deposit of the Escrow Material.

“Escrow Material” means the Source Code of the Software and such other material and documentation
(including updates and upgrades thereto and new versions thereof) as are nacessary to be delivered or deposited
to comply with Clause 3 of this Agreement.

"Full Verification" means the tests and processes forming Escrow Agent's Full Verification service and/or such
other tests and processes as may be agreed batween the parties for the verification of the Escrow Material.

"Integrity Testing" means those tests and processes forming Escrow Agent's Integrity Testing service, in so far
as they can be applied to the Escrow Material.

"Intellectual Property Rights" mean any copyright, patents, design patents, registered designs, design rights,
utility models, trademarks, service marks, trade secrets, know how, database rights, moral rights, confidential
information, trade or business names, domain names, and any other rights of a similar nature Including industrial
and proprietary rights and other similar protected rights in any country or jurisdiction togethar with all registrations,
applications to register and rights to apply for registration of any of the aforementioned rights and any licenses of
or In respect of such rights.

"License Agreement” means ihe agreement under which a Licensee was granted a license to use the Software.

"Licensee” means any Standard Licensee and/or Registered Licensee and references in this Agreement to
Licensee shall be to the relevant Licensee or Licensees given the context in which such reference is made.

"Order Form™ means ihe order form setling out the details of the order placed with Escrow Agent for sefting up
this Agreement and/or a Deposit Account Agreement and/or the registration of a Licensee under this Agresment.

"Registered Licensea” means a Licensee in relation to whom a Registration Agreement has been signed by the
Licensee and the Licensor, forwarded to Escrow Agent and whose registration has been confirmed in writing by
Escrow Agent fo Licensor and Licensee.

“Regisfration Agreement" msans an agreement in the form set out in Appendix 2 to be signed by Licensor,

Agreement Number [ 1 Version 19 June 2014
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© NCC Group 2014 US S&R Multi-LEE Deposit Account

1.2

Escrow Agent and any company wishing to be a party to a Deposit Account Agreement or Daposit Account
Agreements, as a Registered Licensee and, accordingly, to take the benefit of and be bound by the terms and
conditions of the Agreement (save as varied in the Registration Agresment) including payment obligations as may
be defined in the Registration Agreement.

“Release Purposes” means the purposes of understanding, maintaining, modifying and correcting the Software
exclusively for and on behalf of Licensee together with such other purposes (if any) as are permitted under the
License Agreement.

"Software” means the software together with any updates and upgrades thereto and new versions thereof
licensed to Licensee under the License Agreement details of which are set out in Schedule 1 of a Deposit
Account Agreement. -

“Source Code™ means the computsr programming code of the Software in human readable form.

“Standatd Licensee™ means a Licensee who s, subject to Glause 14.5, joined as a beneficiary to, or removed
as a beneficiary from, a Deposit Account by the Licensor in its sole and absolute discretion from time fo time and
at any time, which the Licensor does by completing and submitting to Escrow Agent a list in the form set out in
Appendix 3.

"Standard Licensee List” means the list of Standard Licensees which is to be submitted to Escrow Agent evary
time ohe or more Standard Licensees is added to or remaved from tha list in accordance with Glause 2.4.

This Agreement shall be Intsrpreted in accordance with the following:

1.2.1 headings are for ease of reference only and shall not be taken into consideration in the interpretation
of this Agreement;

122 all referances to Clauses and Schedules are references to Clauses and Schedules of this Agreement;
and )

1.2.3  all referances to a party or parties are references to a party or parties to this Agreement.

2 Deposit Accounts, Standard Licensees and Registered Licensees

2.1

2.2

2.3

2.4

2.5

2.6

Each time that the Licenser wishes to deposit different Escrow Material under the terms of this Agreement, the
Licensor and Escrow Agent must execute a completed Deposit Account Agreement containing the details of the
Escrow Material to be deposited in accordance with the obligations contained in Glause 3.

Each signed Deposit Account Agreement shall be supplemental to and be governed by the terms of this
Agreement.

Far the avoidance of doubt, if the Escrow Material to be depositad is an update to or development of Escrow
Material already deposited under an existing Deposit Account, the deposit of such Escrow Material shall not
require a new Deposit Account and shall be deposited under the relevant existing Deposit Account.

The Licensor may add or remove Standard Licensees as beneficiaries to one or more Deposit Accounts by
completing and submltting to Escrow Agent a consolidated list of all Standard Licensees registered to each
Deposit Account in the form set out in Appendix 3 every time it wishes to add or remove Standard Licensses. Any
flist provided must track changes to the previous list submitted by the Licensor. The Licensor may only add or
remove Standard Licensees using the consolidated list. A Standard Licensee may terminate its own registration
under one or more Deposit Accounts in accordance with Clause 14.5. Escrow Agent shall be entitled to rely on
the mast recently received Standard Licenses List together with any teminations by Standard Licensees since
the date of that list.

Registered Licensees may be added to one or more Deposit Accounis by forwarding to Escrow Agent a
Registration Agreement signed by the Registered Licensee and the Licensor and such registration being
confirmed in writing by Escrow Agent to Licensor and Licensee.

The Licensor shall ensure that the description of the Escrow Material in each of (i) the Deposit Account
Agrasment, (i)} the Deposit Form (i} the Registration Agreement and (iv) the Standard Licensee List all
correspand with each other and the description on the Escrow Material when deposited.

3 Licensor's Duties and Warranties

3.1

Licensor shall:

3.1.1 deliver a copy of the Escrow Material to Escrow Agent within 30 days of the date Escrow Agent
receives an exacuted Deposit Account Agresment;

3.2 deliver an update or replacement copy of the Escrow Material to Escrow Agent within 30 days of a
material update, errar correction, enhancement, maintenance release or functional modification to the
Software which results in an updated delivery of the object code version of the Software to Licensee;

3.1.3 ensure that each copy of the Escrow Material deposited under each Deposit Account with Escrow
Agent comprises the Source Caode of the latest version of the Software used by Licensees;

Agreement Number [ 1 Version 19 June 2014
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3.1.4 deliver to Escrow Agent an update or replacement copy of the Escrow Material deposited under each
Deposit Account within 30 days after the anniversary of the last delivery of the Escrow Material to
ensure that the integrity of the Escrow Material media is maintained;

3.1.5 deliver with each deposit of the Escrow Material a Deposit Form which includes the following
information:

4.1.5.1 details of the deposit including the full name of the Software {i.e. the original product
name and deposit account number as sst out under Schedule 1 to the Deposit Accouint
Agraement together with any hew names given to the Software by licensor), version
details, media type, backup command/software used, compression used, archive
hardware and operating system details; and

3.1.5.2 password/encryption details required to access the Escrow Material;

3.1.6 deliver with each deposit of the Escrow Material deposited under each Deposit Account the follewing
technical information {(where applicable):

3.1.8.1 documentation describing the procedures for building, compiling and installing tha
Softwara, including names and versions of the development tools;

3.1.6.2 Software design information (e.g. module names and functionality); and

3.1.6.3 name and contact details of employees with knowledge of how to maintain and support
the Esctow Material; and

3.1,7 deposit a detailed list of the suppliers of any third party software and tools required to access, install,
build or compile or otherwise use the Escrow Material.

32 Licensor warrants to both Escrow Agent and Licensee at the time of each deposit of the Escrow Material under
each Deposit Account with Escrow Agent that:

3.2.1 it has the full right, ability and authority to deposit the Escrow Material;

3.2.2 in entering into this Agreement and any Deposit Account Agreement and performing its obligations
under such agreements, it is not in breach of any of its ongoing express ot implied obligations to any
third party(s}); and

3.2.3 the Escrow Material deposited under Clause 3.1 centains all information in human-readable form and
is on suitable media to enable a reasonably skilled programmer or analyst to understand, maintain,
modify and correct the Software.

4 Licensee's Responsibilities and Underiakings

41 Licensee shall notify Escrow Agent of any change to the Software that necessitates a replacement deposit of the
Escrow Material.

4.2 In the avent that the Escrow Material deposited under one or more Daposit Accounts is released under Clause 7,
Licensee shall:

421 keep the Escrow Material confidential at all imes;
4.2.2 use the Escrow Material only for the Release Purposes;

423 not disclose the Escrow Material to any persen save such of Licensee’s employees or coniractors
who need to know the same for the Release Purposes. In the event that Escrow Material is disclosed
to its employees or contractors, Licenses shall ensure that they are bound by the same confidentiality
obligations as are contained in this Clause 4.2;

4.2.4 hold all media containing the Escrow Material in a safe and secure environment when not in use; and

4.2.5 forthwith destroy the Escrow Material should Licensee cease to be entitled to use the Software under
the terms of the License Agreement.

4.3 In the event that Escrow Agent releases any Escrow Material to a Standard Licensee, the Standard Licensee
shall be required, as a condition of release, 1o sigh an undertaking to confirm its agreement to the obligations
contained in Clauss 4.2.

5 Escrow Agent's Duties
5.1 Escrow Agent shall:

511 at all times during the term of this Agreement, retain the latest deposit of the Escrow Material
deposited under each Daposit Account in a safe and secure environment;

5.1.2 notify Licensor and the relevant Licensee of the acceptance of any Registration Agreement; and

5.1.3 inform Licensor and relevant Standard and Registered Licensee(s) of the receipt of any deposit of the
Escrow Material under a Deposit Account by sending to all parties a copy of the Deposit Form and/or
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52

53

5.4

the Integrity Testing report or Full Verification report (as the case may ba) generated from the testing
processes carried out under Clause 11.

In the event of failure by Licensor to deposit any Escrow Material under a Deposit Account with Escrow Agent,
Escrow Agent shall not be respohsible for procuring such deposit and may, at its sole discretion, notify the
Licensor and Standard and Registered Licenseesof Licensor’s failure to deposit any Escrow Material under a
Deposit Account.

Escrow Agent may appoint agents, contractors or sub-contractors as it deems fil to carry out the Integtity Testing
and the Full Verification processes. Escrow Agent shall ensure that any such agents, contractors and sub-
contractors are bound by the same confidentiality obligations as are contained in Clause 9.

Escrow Agent has the right to make such copies of the Escrow Material as may be necessary solely for the
purposes of this Agreement,

6 Payment

6.1

6.2

6.3

6.4

6.5

The parties shall pay Escrow Agent's fees and charges as published from time to time or as otherwise agreed, as
listed in the Order Form and, in the case of Registered Licenses, in the Registration Agreement. Escrow Agent's
fees as published are exclusive of any applicable sales tax.

If Escrow Agent ia required to perform any additional or exiraordinary services as a resuilt of being an escrow
agent including intervention in any litigation or proceeding, Escrow Agent shall receive reasonable compensation
for such services and be reimbursed for all costs incurred, including reasonable attorney's fees.

Escrow Agent shall be entitled to review and vary its standard fees and charges for its services under this
Agraement from time to time but no more than once a year and only upon 45 days written notice to the parties.

All invoices are payable within 30 days from the date of invoice. [nterest shall accrue at the lesser of 1.5% per
month or the maximum amount permitted by applicable law for any fees that are undisputed by the paying party
and remain unpaid for more than 30 days past the due date of the applicable invoice.

In the avent of a dispute made in good faith as to the amount of fees, the party responsible for payment agrees io
remit payment on any undisputed amount(s} in accordance with Clause 6.1 above. In such circumstances, the
intarest on the faes shall not accrue as to any disputed amounts unless not paid within 30 days after such dispute
hag been resolved by the parties. '

7 Release Procedures

7.1

Subject to: (i) the remaining provisions of this Clause 7 and (i} the receipt by Escrow Agent of the fees
chargeable upen a release and any other fees and interest (if any) outstanding under this Agreement, Escrow
Agent will release the Escrow Matetial deposited under the relevant Deposit Accounts to which the Licansee is a
party {(whether as a Standard Licensee or a Registered Licensee) to a duly authorized representative of Licensee
if any of the following events ("Release Event(s)"} occur:

7.11  areceiver, trustee, or similar officer is appointed for the business or property of Licensor; or

7.1.2  Licensor files a petition in bankruptey, files a petition seeking any reorganization (without confirming
immediately in writing to Licensee that it will continue to maintain the Software in accordance with the
terms of the License Agreement or any applicable maintenance agreement), makes an arrangement,
composition, or similar relief under any law regarding insolvency or relief for debtors, or makes an
assignment for the benefit of creditors; ot

7.1.3  any involuntary petition or proceeding under bankruptcy or insolvency laws is instituted against
Licensor and not stayed, enjoined, or discharged within 60 days; or

7.1.4 Licensortakes any corporate action authorizing any of the foregoing; or

7.1.5 any similar or analogous proceedings or event to those in Clauses 7.1.1 to 7.1.3 above occurs in
respect of Licensor within any jurisdiction cutside the USA; or

7.1.6 Licensor ceases to carty on its business or the part of its business which relates to the Software; or

7.1.7 Licensor or, where relevant, its agent, parent, subsidiary or associated company is in matetial breach
of its obligalions as to maintenance or modification of the Software under the License Agreement or
any maintenance agreement entered into in connection with the Software and has failed to remedy
such default notified by Licensee fo Licensor within a reasonable period.
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7.2

7.3

7.4

7.5

7.6

Licensee must notify Escrow Agent of the occurrence of a Release Event specified in Clause 7.1 by delivering to
Escrow Agent a notice in writing {"'Notice™) declaring that such Releasa Evant has occurred and specifying the
Deposit Account(s) so affected, and setting out the facts and circumstances of the Release Event, that the
License Agreement and any maintenance agreement, if relevant, for the Software was still valid and effective up
to the oceurrence of such Release Event and exhibiting such documentary evidence in support of the Notice as
Escrow Agent shall reasonably require.

Upon receipt of a Notice from Licensee claiming that a Release Event has occurred:

7.3.1 Escrow Agent shall submit a copy of the Notice to Licensor {with a copy to the Licensee in order to
acknowledge receipt of the Notice) by courier or other form of guaranteed delivery; and

7.3.2 unless within 14 calendar days after the date of dispatch of the Notice by Escrow Agent, Escrow
Agent receives a counter-notice in writing from Licensor stating that in their view ne such Release
Event has occurrad or, if appropriate, that the event or circumstance giving rise to the Release Event
has beean rectified as shown by documentation in support thereof,

Escrow Agent will release the Escrow Material deposited under the relsvant Deposit Accounts to which the
Licensee is party and which Licensee has requested, to Licensee for its use for the Release Purposes.

Upon receipt of the counter-notice from Licenser under Clause 7.3.2, Escrow Agent shall send a copy of the
counter-notice and any supporting evidence to Licensee (with a copy to Licensor in order to acknowledge receipt
of the counter-notice) by courier or other form of guaranteed delivety.

Within 20 calendar days of dispatch of the counter-notice by Escrow Agent, Licensee may give Licensor and
Escrow Agent written notice of its intention to arbitrate under Clause 8 (“Demand”).

If, within 90 calendar days of dispatch of the counter-natice by Escrow Agent o Licensee, Licensee has not given
a Demand to Licensor and Escrow Agent, the Notice submitied by Licensee will be deemed to be no longer valid
and Licensee shall be deemed to have waived their right to release of the Esctow Material deposited under the
relevant Deposit Accounts to which the Licensee is party and which Licensee has requested for the particular
reason or event spacified in the original Notice. In such circumstances, this Agreement shall continue in full force
and effect.

8 Disputes regarding Release Event(s)

8.1

8.2

83

8.4

8.5

8.6

All disputes regarding whether the Release Event(s) specified In the Notice occurred before the Licensee
delivered the Notice to Escrow Agent shall be decided by one {1) arbitrator. The place of the arbitration shafl be
Atlanta, Georgia. If the Licensor and Licensee have not agreed on an arbitrator within seven (7) days aiter the
Licensor receives the Demand, the American Arbitration Association (AAA} shall appoint an arbitrator within ten
(10) days of receipt of a request to appoint an arbitrator, which may be filed by either the Licensor or Licensee.
The arbitrator's agresment to the deadlines set forth in this Clause 8 shall be a condition to the appointment as
arbitrator, but failure to adhere to these time limits shall not be a basis for challenging the award.

Within seven (7) days of the appaintment of the arbitrator, the Licensor and Licensee shall each provide written
submissions o the arbiirator, together with all documentary evidence in their gossession in support of their claim.

Based solely on the written submissions of the Licensor and Licensee, and without the need for a hearing, the
arbitrator shall render and deliver his or her award to the Licensor, the Licensee and Escrow Agent within
fourteen (14) days of receiving the written submissions from the Licensor and Licensee. The Licensee and
Licensor may agree to extend this time limit or the arbitrator may do so in its discretion if he or she determines
that the interest of Justice so requires.

The award shall be limited to a determination of whethar or not there existed a Release Event at the time
Licensee deliverad the Notice to Escrow Agent and, where the Licensor claims within the timescales specified in
Clause 7.3.2 that the Release Event has been rectified and the Licensee does not agree, to a determination of
whether or not the Release Event has in fact been rectified. In addition, the arbitrator shall award the prevailing
party its attorneys’ fees and costs, including the fees and costs of the arbitrator.

The arbitral award shall be final and binding upon the Parties hereto. If the arbitrator finds that a Release Event
existed at the time of delivery of the Notice to Escrow Agent, Escrow Agent is hereby authorized to release and
deliver the Escrow Material deposited under the relevant Deposit Account to which the Licensee is party and
which the Licensee has requested to the Licensee within 5 working days of the decision being notified by the
arbitrator to the parties. If the arbitrator finds to the contrary, then Escrow Agent shall not release the Escrow
Material and shall continue te hold the Escrow Material in aceordance with the terms of this Agreement.

The Parties agree that the arbitration provided in this Clause & shall not be consolidated or joined with any ather
proceeding regarding disputes between or among any of the Parties.

g Confidentiality

a.1
9.2

The Escrow Material shall remain at all times the confidential and intellectual property of its owner.

In the event that Escrow Agant releases any Escrow Material to Licensse, Licensee shall be permitted to use the
Escrow Material only for the Release Purposes.
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9.3

9.4

9.5

Subject to Clause 9.4, Escrow Agent agrees to keep all Confidential Information relating fo the Escrow Material
and/or the Software that comes into its possession or to its knowledge under this Agreement in strict confidence
and sacrecy. Escrow Agent further agrees not to make use of such information and/or documentation other than
for the purposes of this Agreement and, unless the parties should agree otherwise in writing and subject to
Clause 9.4, will not disclose or releasg it other than in accordance with the terms of this Agreement.

Escrow Agent may release any Escrow Material to the extent that it is required by applicable federal, state or
local law, regulation, court order, judgment, decree or other legat process, provided that, unless prohibited by the
terms of the order or the relevant law or regulation, Escrow Agent has notified Licensor and Licensee prior to
such required release, has given Licensor and/or Licenses an opportunity to contest (at their own expenss) such
required release, within the time parameters mandated by such applicable regulation, court order, judgment,
decree or other legal process. Escrow Agent is hereby expressly authorized in its sole discretion o obey and
comply with all orders, Judgments, decrees so entered or issued by any court, without the necessity of inquiring
as to the validity of such order, judgment or decree, or the court's undetlying jurisdiction. Where Escrow Agent
obeys or complies with any such order, judgment or decree, Escrow Agent shall not be liable to Licensee,
Licensor or any third party by reason of such compliance, notwithstanding that such order, judgment or decree
may subsequently be reversed, modified or vacated.

Any request by a Licensee under Clause 11.3 for a Full Verification shall not be disclosed to any other
Licensee(s) except as the requesting Licensee agrees.

10 Intellectual Property Rights

10.1

10.2

The release of any Esctow Material to Licensee will not act as an assignment of any Intellectual Propsrty Rights
that Licensor or any third party possesses in the Escrow Material. However, upon deposit of any Escrow
Material, the title to the media upon which the Escrow Material is deposited (“Media™) is transferred to Escrow
Agent. Upon dellvery of the Escrow Material back to Licensor, the title to the Media shall transfer back to the
Licensor. lithe Escrow Material is released to the Licensee, the title to the Media shall transfer to the Licensee.

The Intellectual Property Rights in the Integrity Testing report and any Full Verification report shall remain vested
in Escrow Agent. Licensor and Licensee shall each be granted a non-exclusive right and license to use the
Integrity Testing report for the purposes of this Agreement and their own internal purposes only. Licensor and the
pariy who commissioned the Full Verification shall each be granted a non-exclusive tight and license to use the
Full Verification report for the purposes of this Agreement and theit own internal purposes only.

11 Integrity Testing and Full Verification

114

Escrow Agent shall bear no obligation or responsibility to any party to this Agreement or person, firm, company or
entity whatsoaver to determine the existance, relevance, completeness, accuracy, operation, effectiveness,
functionality or any other aspact of any Escrow Material received by Escrow Agent under this Agreement.

As soon as practicable after any Escrow Material has been deposited with Escrow Agent, Escrow Agent shall
apply its Integrity Testing processes to that Escrow Material.

Any party to this Agreement shall be entitled to require Escrow Agent to carry out a Full Vetification. Subject to
Clause 11.4, Escrow Agent’s prevailing fees and charges for the Full Verification processes and all reasonable
expensas incurred by Escrow Agent in carrying out the Full Verification processes shall be payable by the
requesting party.

If any Escrow Material fails to satisfy Escrow Agent's Full Verification tests as a result of being defective or
incomplete in content, Escrow Agent's fees, charges and expenses in relation to the Full Verification tests shall be
paid by Licensor.

Should any Escrow Material deposited fail to satisfy Escrow Agent's Integrity Testing or Full Verification tests
under Clauses 11.2 or 11.3, Licensor shall, within 14 days of the receipt of the notice of test failure from Escrow
Agent, deposit such new, correctad or revised Escrow Material as shall be necessary to ensure its compliance
with ils warranties and obligations in Clause 3. If Licensor fails to make such deposit of the new, corrected or
revised Escrow Material, Escrow Agent will issue a report to the relevant Licenses(s) (with a copy to Licensor)
dstailing the problem with the Escrow Material as revealed by the relevant tests.

12 Escrow Agent’s Liability

121

12.2

Nothing in this Clause 12 excludes or limits the liability of Escrow Agent for gross negligence or intentional
misconduct.

Subject to Clause 12.1, Escrow Agent shall not be liable for:

12.21 any loss or damage caused to either Licensor or Licensee except to the extent that such loss or
damage is caused by the negligent acts or omissions of or a breach of any contractual duty by
Escrow Agent, its employees, agents or sub-contractors, and in such event, Escrow Agent's total
liability with regard to all claims arising under or by viriue of this Agreement ot in connection with the
performance or contemplated performance of this Agresment, shall not exceed the sum of $250,000
(two hundred and fifty thousand US dollars}); and

12.2.2 any special, indirect, incidental or consequential damages whatsoever.
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12.3

12.4

12.5

128

Escrow Agent shall not be responsible in any manner whatsosver for any failure ot inability of Licensor or
Licensee to perform or comply with any provision of this Agreement.

Escrow Agent shall not be liable in any way ta Licensor or Licensee for acting in accordance with the terms of this
Agreement and specifically (without fimitation) for acting upon any notice, written request, waiver, consent,
receipt, statutory declaration or any other document furnished to it pursuant fo and in accordance with this
Agresment.

Escrow Agent shall not be required to make any investigation into, and shall be entitled in good faith without
incurring any liability to Licensor or Licensee to assume (without requesting evidence thereof) the validity,
authenticity, veracity and due and authorized execution of any documents, written reguests, waivers, consents,
receipts, statutory declarations or notices received by it in respect of this Agreement.

Escrow Agent shall not be liable in any way to Licensor or Licensee for acting, subject to any terminations
pursuant to Clause 14.5, in reliance on the Standard Licensee List referred to in Clause 2.4 tagether with any
Registration Agreements executed and confirmed by Escrow Agent.

13 Indemnity

13.1

13.2

13.3

Save for any claim falling within the provisions of Clause 12.1, the Licensor and the Licensae involved in the
dispute or litigation Jointly and severally agree at all times to indemnify and hold harmless Escrow Agent in
respect of all of its legal and all other costs {including reasonable attomney’s fees), fees and expenses incurred
directly or indirectiy as a result of being brought into or otherwise becoming involved in any form of dispute
resolution proceedings or any litigation of any kind between the Licensor and the Licensaee in relation to this
Agreement to the extent that this Agreement does not otherwise provide for reimbursement of such costs.

The Licensor shall assume all liability and shall at all times indemnify and hold harmless Escrow Agent and its
officers, agents, sub-contractors and employees from and against any and all fiabilily, loss, damages, costs, legal
costs {including reasonable attorney's fees), professional and other expenses and any other liabilities of whatever
nature, awarded against or agreed to be paid or otherwise suffered, incurred or sustained by Escrow Agent,
whether direct, indirect or consequential as a result of or in connection with any claim by any third party(s) for
alleged or actual infringement of Intellectual Proparty Rights arising out of or in connection with all and any acts or
omissions of Esctow Agent in respect of the Escrow Material as contemplated under this Agreement.

The Licensor shall, where Escrow Agent has acted pursuant to Glause 12.6 above, assume all liability and shall
at all times indemnify and hold harmless Escrow Agent and its officers, agents, sub-contractors and employees
from and against any and all fiability, loss, damages, costs, legal costs (including reasonable attomey's fees),
professional and other expenses and any other liabilities of whatever nature, awarded against or agreed to ba
paid or otherwise suffered, incurred or sustained by Escrow Agent, whether direct, indirect or consequential as a
result of or in connection with any ¢laim by a Licensor, Licensee or any third party(s) that Escrow Agent has either
failed 1o release some or all of the correct Escrow Material on a Release Event or has released Escrow Material
that it should not have released.

14 Term and Termination

14.1

14.2

14.3

14.4

This Agreement and any Deposit Account Agreement shall continue until terminated in accordance with this
Clause 14.

If Licensor or Licensee, as the case may be, fails to pay an invoice addressed to it for services under this
Agreement and/or any Deposit Account Agresment within 30 days of its issue, Escrow Agent reserves the right to
give that party written notice to pay the outstanding invoice within 30 days. |f Licensor has not paid its invoice by
the expiry of the 30 day natice period, Escrow Agent will give Licensea(s) a period of 30 days 1o pay Licensor's
invoice. If Licensor or Licensee (as appropriate) has not paid its invoice after being given notice in accordance
with this Clause, Escrow Agent shall have the right to terminate this Agreement, the relevant Deposit Account
Agreement or the registration of Licensee (as appropriate) without further notice. Any amounts owed by Licensor
but paid by Licenses(s) will be recoverable by Licensee(s) direct from Licensor as a debt and, if requested,
Escrow Agent shall provide appropriate documentation to assist in such recovery.

Upon termination of this Agreement and/or a Deposit Account Agresment in their entirety under the provisions of
Clause 14.2, for 30 days from the date of termination Escrow Agent will make the relevant Escrow Material
available for collection by Licensor or its agents from the premises of Escrow Agent during office hours. After
such 30 day pefiod Escrow Agent has the authority to destroy the Escrow Material.

Notwithstanding any other provision of this Clause 14, Escrow Agent may resign as escrow agent hersunder and
terminate this Agreement and/or a Deposit Account Agreement(s) by giving sixty (60) days written notice to
Licensor and Licenses(s). In the event that this Agreemant and/or a Deposit Account Agreement is terminated in
its entirety, Licensor and Licensee(s) shall appoint a mutually acceptabls new custadian on similar terms and
conditions to those contained herein. If a new custodian is not appointed within 14 days of delivery of such
notice, Licensor or Licensae(s) shall be entitled to request the American Arbitration Association to appoint a
suitable new custodian upaon terms and conditions consistent with those in this Agreement. Such appointment
shall be final and binding on Licensor and Licensee(s). If Escrow Agent is notified of the new custodian within the
notice period, Escrow Agent will forthwith deliver the Escrow Material to the new custodian. If Escrow Agent is
not notified of the new custedian within the notice petiod and this Agreement and/or a Deposit Account
Agreement has been terminated in its entirety, Escrow Agent will return the Escrow Material to Licensor.
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145

14.6

14.7

14.8

14.8

14.10

14.11

1412

14.13

14.14

14.15

14.16

A Standard Licensee or Registered Licensee may terminate any and all Deposit Account Agreements in respect
of itself only at any time by giving sixty (60} days prior written notice to Escrow Agent.

If the License Agreemant with a Registered Licensee has expired or has been lawfully terminated, then
Registered Licensee shall give notice to Escrow Agent within 14 days thereof to terminate its interest under the
relevant Deposit Account Agreement(s), failing which, Licensor shall be entitled to give writen notice 1o Escrow
Agent to terminate the relevant Registered Licensee's interests under the relevant Deposit Account
Agresment(s). Upon receipt of such a notice from Licensor, Escrow Agent shall notify Registered Licensee of
Licensor's notice to terminate. Unless within 30 days of Escrow Agent giving such notice to Registered Licensee,
Escrow Agent receives a counter-notice from Registered Licensee disputing the termination of the License
Agresment, then Registered Licensee shall be deemed to have consented to such termination and Registerad
Licensee's rights under the relevant Deposit Account Agreement shall immediately automatically terminate. Any
disputes arising under this Clause shall be dealt with in accordance with the dispute resolution procedure in
Clause 8. Upon termination of all Registered and Standard Licensees under a Deposit Account Agreement under
this Clause, Escrow Agent shall return the Escrow Material to Licensor.

Subject to Clause 14.6, Licensor may only terminate the interests of any Registerad Licensee under a Deposit
Account Agresment with the written consent of that Registered Licenses.

Subject to Clause 14.6, Licensor may only terminate this Agreement or a Deposit Account Agreement in its
entirety with the written consent of all Registered Licensees.

Licensor may terminate the interests of any Standard Licensee under a Deposit Account Agreement at any time
by submitting to Escrow Agent a new list in the form set out in Appendix 3.

A Daposit Account Agreement shall automatically immediately temminate in respect of a Licensee upon release of
the Escrow Material to that Licensee in accordance with Clause 7.

If this Agreement or a Deposit Account Agreement is superseded and replaced by a hew agreement in respect of
the Escrow Material, this Agreement and/or the relevant Deposit Account Agreement shall, upon the coming into
force of the new agreement In respect of a Licensee, automatically terminaie in respect of that Licenses. When
this Agreement and/or a Deposit Account Agreement has been ierminated in respect of all Licensees who are
registered under 1, it shall immediately terminate in its entirety. The relevant party or parties shall request Escrow
Agent to either transfer the Escrow Material to the new agreement or ask Licensor under the new agreement to
deposit new material. If new material is deposited, upon its receipt, Escrow Agent shall, unless otherwise
instructed, destroy the Escrow Material.

The termination of this Agreement and/or a Deposit Account Agreement in respect of a Licenses shall be without
prejudice to the continuation of this Agreement and/or the Deposit Account Agreement in respect of any other
Licensees.

If any terminations of Licensees' intarests under this Agreement and/or a Deposit Account Agreement result in
there being no Licensees registered under this Agreement and/or the Deposit Account Agreement, unless
otherwise instructed by Licensor, this Agreement and/or the Deposit Account Agreement will continug and the
Escrow Material will be retained by Escrow Agent pending registration of other Licensees.

The provisions of Clauses 1, 4.2, 6, 8, 10, 11.1, 12, 13, 14.14 to 14.16 (inclusive) and 15 shall continue in full
force after termination of this Agreement.

On and after termination of this Agreement and/or a Deposit Account Agreement, Licensor and/or Licensee(s) (as
appropriate) shall remain liable to Escrow Agent for payment in full of any fees and interest which have becoms
due but which have not been paid as at the date of termination.

The termination of this Agreement and/or a Deposit Account Agreement, however arising, shall be without
prejudice to the rights accrued to the parties prior to termination.

15 General

15.1

15.2

15.3

Licensor and Licensee(s) shall notify Escrow Agent and each other, within 30 days of its occurrence, of any of the
following:

15.1.1  achange of its name, principal office, contact address or other contact details; and

15.1.2  any material change in its circumstances that may affect the validity or operation of this Agreement or a
Deposit Account Agresment,

Escrow Agent shall be entitled to contact any party to this Agreement (including Standard Licensees) as required
to enable it to provide its services under this Agreement, including, but not limited, to verify that it has up-to-date
contact details.

This Agreement shall be deemed entered into in Georgia and will be gaverned by and construed according to the
laws of the state of Georgia, excluding that body of law known as conflict of law. The parties agree that any
dispute arising under this Agreement, except as provided in Clause 8, will be resolved in the state or federal
courts in Atlanta, Georgia and the parties hereby expressly consent to the jurisdiction thereof.

This Agreement and the relevant Deposit Account Agreement together with any relevant Order Form and, in
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respect of each Registered Licenses, their Registration Agreement and in respect of each Standard Licanses, the
inclusion of them in the Appendix 3 list and any relavant Escrow Agent standard terms and conditions including
Escrow Agent escrow terms and conditions and, where applicable, Escrow Agent verification terms and
conditions represents the whole agreament relating to the escrow arrangements between Escrow Agent, Licensor
and that Licensee for the Software and shall supersede all prior agreements, discussions, arrangements,
representations, negotiations and undertakings. In the event of any canflict between these documents, the terms
of this Agreement shall prevail.

15.4  Unless the provisions of this Agreement otherwise provide, any notice or other communication required or
permitted to be given or mada in writing hereunder shall be validly given or made if delivered by hand or courier
or if dispatched by certified or registered mail (airmail if overseas) addressed to the address specified for the
parties in this Agreament or their Registration Agreement (or such other address as may be notified to the parties
from time to time) or it sent by facsimile message to such facsimile number as has been notified to the parties
from time to time and shall be deemed to have been recaived:

(i) if delivered by hand or courier, at the time of dslivery;

{in if sent by certified or registered mail (airmail if overseas), 3 business days after posting (8 days if
sent by airmail);

iy if sent by facsimile, at the time of completion of the transmission of the facsimile with facsimile
machine confirmation of transmission to the correct facsimile number of all pages of the notice.

Licensor (as amended from time fo time):
BUSINESS CONTACT
Company:
Contact: Title:
Address:
City, State, Zip:
Telephone: Fax:

Email:

TECHNICAL CONTAGT
Company:
Contact: Title:
Address:

City, State, Zip:
Telephone: Fax:
Email:

BILLING CONTACT (If different from abova)
Contact: Title:
Address:

City, State, Zip:
Telephone: Fax:

Email:

Purchase Crder (if applicable):

Escrow Agent {as amended from time to time):
BUSINESS CONTACT
Company:
Contact: Title:
Address:
City, State, Zip:
Telephone: Fax:
Email:

15.5  Except where Licensor or Licenses merges, is acquired or has substantially all of iis assets acquired and the new
entity or acquirer agrees to assume ali of their obligations and liabilities under this Agreement and the relevant
Deposit Account Agreement, Licensor and Licensee shall not assign, transfer or subcontract this Agreement or
any rights or obligations hereunder without the prior written consent of the other parties.
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15.6

18,7

15.8

15.9

15.10

15.11

15.12

15,13

Escrow Agent shall be entitled to transfer or assign this Agreement upon written notice to both Licensor and all
Licensees.

This Agreement shall be binding upon and survive for the benefit of the successors in title and permitted assigns
of tha parties.

If any pravision of this Agreement is declared too broad in any respect to permit enforcemant to its full extent, the
patties agree that such provision shall be enforced fo the maximum extent permitted by law and that such
provision shall be deemed to bs varled accordingly. If any provision of this Agreement is found by any court,
tribunal or administrative hody of competent jurisdiction to be wholly or partly illegal, invalid, void, or
unenforceable, it shall, to the extent of such illegality, invalidity or unenforceability, be deemed severable and the
remaining part of the provision and the rest of ihe provisions of this Agreement shall continue in full force and
affect.

Save as expressly provided in this Agreement, no amendment or variation of this Agreement or a Daposit
Account Agreement shall be effective unless In writing and signed by a duly authorized representative of sach of
the parties to it.

Escrow Agent shall, on request by Licensor or Standard or Registered Licensee, provide a copy of this
Agreement to the relevant Standard or Registered Licensee(s) stated in the request.

The parties shall not be liable to each other or be deemed to be in breach of this Agreement by reason of any
delay in performing, or failure to perform, any of their obligations under this Agreement if the delay or failure was
for a reason beyond that party's reaschable contral (including, without limitation, fire, flood, explosion, epidemic,
riot, civil commotion, any strike, lockout or other industrial action, act of God, war of warlike hostilities or threat of
war, tetrorist activities, accidental or malicious damage, or any prohibition or restriction by anhy governments or
other legal authority which affects this Agreement and which is not in force on the date of this Agreement). A
party claiming to be unable to perform its obligations under this Agreement (either on time or at all} in any of the
circumstances set out above must notify the other parties of the nature and extent of the circumstances in
question as soon as practicable. If such circumstances continue for more than six months, any of the other
parties shall be entitled to terminate this Agreement by giving one month’s notice in writing.

No waiver by any party of any breach of any provisions of this Agreement shall be deemed to be a waiver of any
subsequent or other breach and, subject to Clause 7.6, no failure to exercise or delay in exercising any right or
remedy under this Agreement shall constitute a waiver thereof.

This Agreement may be executed in any number of counterparts and by different parties in separate
counterparts. Each counterpart when so executed shall be deemed to be an original and all of which together
shall constitute one and the same agreement.

Signed for and on behalf of [Licensorname]

3V FET 53T =F A O OO OO

POSIION: 1oeeveeereeee e ree e e s cr s e e paen s saea s an |

Signed for and on behalf of NCC GROUP ESCROW ASSOCIATES, LLC

{Authorized Signatory)

3= O U OO PO OOV U S

POSIION: c-eee it e et st e s e

Agreement Number [ 1 Version 19 June 2014

(Authorized Signatory)
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Schedule 1 (Deposit Form)
ESCROW MATERIALS DEPOSIT FORM

Escrow Account Number: Agreement Number]

Product Name: Software Name]

Deposit Account Number: [ 1

Date:

DEPOSITOR DETAILS

Company Name: Technical Contact:

Address: Signature:

Position:

Telephone No: Email Agd’

MATERIAL DETAILS o
Media Type Number of media

(e.q. Disc, Tape etc.) items Name of Software Version/Release

Hardcopy Documents (please supply details):

Soitcopy Documenfs {please give location on media, e.g. \doc

What Hardware was used 1o ¢reate the media deposit?

What Operating System was used?

What Backup Command/Software was used?

What Software Compression has been used?

Ifirst deposit, pleass
or subsequent d

— Is this a complete deposit?
please indicate when the rest of the deposit will be sent

Deposit Updales!
Oyes [CINO ’

If YES, would you like the past deposit(s) 1o be:
I RETAINED [] RETURNED [ DESTROYED *For returns and destroys, please specify which deposit(s}
this applies to by reference to the month and year of delivery to Escrow Agent

(Tick ‘ALL' if all previous depositsy: [ All ] SPECIFIC DEPOSIT(S):

Agreement Number [ 1 Yersion 19 June 2014 /Z')f
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Appendix 1
Template Deposit Account Agreement
Agreement dated:
Beiween:
(1} [Licensorname] whose principal office is at [Licensoraddress] ("Licensor”); and

(2} NCC Group Escrow Associates, LLG, a corporation organized and existing under the laws of Georgia with its principal
office at 11605 Haynes Bridge Road, 400 Northwinds, Suite 550, Alpharetta GA 30009 USA ("Escrow Agent™).

Agreement:

In consideration of the mutual obligations and undertakings contained in t}
agreement number dated (*Agreement") be
this agreement agree as follows:

icensee deposit account software escrow
e Licensor and Escrow Agent, the parties to

1 This agreement is a Deposit Account Agreement (as define
2 This Deposit Account Agreement is supplemental to andf

3 This Deposit Account Agreement relates to the Eéc
Schedule 1 below.

4 Escrow Agent's fees are payable as set out in the Order Ifa

Signed for and on behalf of [Licensorname]

NEME: crvvveevvrrrereeveereee e gt T L

POSTION: (ovieceneriesrinesres e iy Eibn e reeeeeeeeancns e Ea s eeeesenran i (Authorized Signatory}
[ 2= (= PP

Name: ......

POSIHON: ety s s e s arare e (Authorized Signatory)

Date: v e e e RO |

Schedule 1
Description of Escrow Material
Product name Product description

Deposit Account No. [1]

Agreement Number [ ] Version 19 June 2014
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Appendix 2

Registration Aqreement

NOTE: A COPY OF THIS REGISTRATION AGREEMENT MUST BE DULY SIGNED BY AN AUTHORIZED SIGNATORY
AND RETURNED TO ESCROW AGENT BEFORE A LICENSEE CAN CLAIM PROTECTION UNDER THE RELEVANT
DEPOSIT ACCOUNT.

Agreement between:

1) [Licensorname] whose principal office is at [Licensoraddress] (“Licensor),

(2) NCC Group Escrow Assaciates, LLC, a comporation organized and existing under the laws of Georgia with its principal
office at 8302 Dunwoody Place, Suife 150, Aflanta GA, 30350, USA ("Escrow Agent"); and

(3) [T T o N =) 1= P
whaose principal office is at

................................................................................................ ("Licensee");

Agreement:

1. This registration agreement (“Registration Agreement") is supplemental to the terms and conditions of the multi
licensee deposit account software escrow agreement number [Agreement#] dated ("Escrow
Agreement™ and the Deposit Account Agreement(s) (as defined in the Escrow Agrsement) number(s)

dated , both between Licensor and Escrow Agent.

2. This Registration Agreement, the Escrow Agreement and the relevant Deposit Account Agreement(s} together shall form
a binding agreement between Licensor, Escrow Agent and Licensee in accordance with the terms of the Escrow
Agreement.

3. Licensee hereby agrees to take the benefit of, agrees and undertakes to perform its obligations under and be bound by
the terms and conditions of the Escrow Agreement, including the payment obligations defined below, as though they
were a party to the Escrow Agreement and the Deposit Account Agreement and named therein as a Licensee.

4, Licenser and Licensee agree fo compensate Escrow Agent for its services pursuant te this agreement according to the

schedule following:

PTIONT LIGENSOR:
Annual Escrow Management Fee 5
Deposit Account Initial Fee $ 100% Nil
Licensee Registration Fee (per individual Licensee registered, payable upon | § 100% Nil

registration and upon the escrow accounf's anniversary every year thereafter)

Scheduled Update Fee (2™ and subsequent scheduled deposits in any one | § 100% Nil
year, payable on completion of this Agreement and in advance of each
anniversary thereafter)

Licensee Termination Fee $ 100% Nil

Release Fee $525.00 Nil 100%

This Registration Agreement shall take effect when Escrow Agent has registered Licensee as a parly to the relevant
Deposit Account Agreement.

The Release Events for the undersigned Licensee are as follows:
(i) a recelver, trustee, or similar officer is appointed for the business or property of Licensor; or

(i) Licensor files a petition in bankrupicy, files a petition seeking any reorganization (without confirming
immediately in writing to Licensee that it will continue to maintain the Software in accordance with the
terms of the License Agreement or any applicable maintenance agreement), makes an arrangement,
compasition, or similar relief under any law regarding insolvency or relief for debtors, or makes an
assighment for the benefit of creditors; or

(i) any involuntary petition or proceeding under bankruptcy or insolvency laws is instituted against Licensor
and not stayed, enjoined, or discharged within 60 days; or

(i) Licensor takes any corparate action authorizing any of the foregoing; or

(i) any similar or analogous proceedings or event to those in Clauses 6.1.1 fo 6.1.3 above occurs in respect

of Licensor within any jurisdiction ouiside Canada; or

(vi) Licensor ceases to carry on its business or the part of its business which relates lo the Software; or

//0




{vii) Licensar or, where relevant, its agent, parent, subsidiary or assaciated company is in material breach of is
obligations as to maintenance or modification of the Software under the License Agreement or any
maintenance agreement entered info in connection with the Software and has failed to remedy such default
notified by Licensee to Licensor within a reascnable period.

Signed for and on behalf of [Licenseename]

NAME: it s e s m e s R S YD STUP RPN
POSHION: et ! (Authorized Signatory}
[ 72 L PR !

Signed for and on behalf of [Licensecrname]

NAME! e prreneee s e et e B A AR SRR r R R et h e
POSHION: «oeeieee e ) (Authaorized Signatory)
DIALE. ..t e !

NAMEL e ——— et e bR TS r e e
[ 17 10§ N ! (Authorized Signatory)
DAt ..t i e e s !

/1/
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Appendix 3

Standard Licensee List

NOTE: A COPY OF THIS STANDARD LICENSEE LIST MUST INCLUDE THE LICENSOR NAME, THE NAME OF THE
PERSON AT THE LICENSOR SUBMITTING THE LIST AND THE DATE SUBMITTED TO ESCROW AGENT AND MUST BE
RETURNED TO THE ESCROW AGENT BEFORE A STANDARD LICENSEE CAN CLAIM PROTECTION UNDER THE
RELEVANT DEPOSIT ACCOUNT.

Licensor Name: ......cooeeee i e e

Form submitted by: ..o

Date submitted: ..o

Product name:
Deposit Account Number: [1]

Standard Licensee #1

Company Name:

Contact:

Address:

City, State, Zip:

Telephons:

E-mail:

Deposit Account Number(s):

Contact:

Address:

City, State. Zip:

Telephone: ax:

E-mail:

Deposit Account Number(s):

Product name:
Deposit Account Number: [2]

Standard Licensee #1

Company Name:

Contact:

Agreement Number [ 1 Version 19 June 2014 //2
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Addrass:

Gity, State, Zip:

Telephone: Fax:

E-mail:

Deposit Account Number{s):

Standard Licensee #2

Company Name:

Contact:

Address:

City, State, Zip:

Telephone: Fax:

E-mail:

Deposit Account Number(s):

Aereement Number [ 1 Version 19 June 2014 / / 5





