MEMORANDUM

Agenda Item No. 8(F)(2)

TO:

FROM:

Honorable Chairman Jean Monestime

DATE:

and Members, Board of County Commissioners

Abigail Price-Williams
County Attorney

SUBJECT:

April 5, 2016

Resolution approving the
settlement of adversary
proceeding in Bankruptcy Court
styled David S. Rubin, Chapter
11 Trustee of Thinkstream v.
Miami-Dade County, Case No.
15-0108; approving assignment
of Contract No. RFP 748 titled
Miami-Dade County Prisoner
Processing Arrest Form
Automation Solution, as
amended pursuant to the terms
set forth in the Assignment
Agreement by and among
Miami-Dade County,

David S. Rubin in his capacity as
Chapter 11 Trustee for the
Bankruptcy Estate of
Thinkstream, Inc., and
Thinkstream Acquisition LLC.;
and authorizing the County

Mayor to execute the Assignment

Agreement and to enforce the
terms contained therein

The accompanying resolution was prepared by the Internal Services Department and placed on
the agenda at the request of Prime Sponsor Commissioner Sally A. Heyman.
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Date: April 5, 2016

To: Honorable Chairman Jean Monestime
and Members, Board of County

From: Carlos A. Gimenez

County Mayor
Abigail Price-Williams
County Attorney
Subject: Resolution Approving Settlement of Adversary Proceeding in Bankruptcy Court styled

David S. Rubin, Chapter 11 Trustee of Thinkstream v. Miami-Dade County, Case No.
15-0108; Approving the Assignment of Contract No. RFP 748 titled Miami-Dade
County Prisoner Processing Arrest Form Automation Solution as Amended Pursuant
to the Terms Set Forth in the Assignment Agreement By and Among Miami-Dade
County, David S. Rubin, in his Capacity as Chapter 11 Trustee for the Bankruptcy
Estate of Thinkstream, Inc., and Thinkstream Acquisition LLC; and Authorizing the
County Mayor or County Mayor's designee to Execute the Assignment Agreement
and Enforce the Terms Contained Therein

RECOMMENDATION

It is recommended that the Board of County Commissioners (the “Board”) adopt the attached
resolution: 1) approving the settlement of the adversary proceeding in bankruptcy court styled David S.
Rubin, Chapter 11 Trustee of Thinkstream v. Miami-Dade County, Case No. 15-0108 (the “Action”); 2)
approving the assignment agreement of Contract No. RFP 748, titled Miami-Dade County Prisoner
Processing Arrest Form Automation Solution (the “Contract”), as amended pursuant to the terms set
forth in the assignment agreement (the "Assignment Agreement”) by and among Miami-Dade County
(the “County”), David S. Rubin, in his capacity as Chapter 11 Trustee for the Bankruptcy Estate of
Thinkstream, Inc. (the “Trustee”), and Thinkstream Acquisition, LLC. (“TAL"); and 3) authorizing the
County Mayor or County Mayor's desighee to execute the Assignment Agreement and enforce the
terms contained therein,

SCOPE OF AGENDA ITEM

This item seeks approval of the settlement of the above-referenced Action filed against the County and
the assignment of the Contract, as amended pursuant to the terms set forth in the Assignment
Agreement, which is the subject of the Action. The Contract required that Thinkstream, Inc. deveiop an
automated arrest form software application to allow all law enforcement agencies in Miami-Dade
County to utilize electronic arrest forms, obviating the need for paper forms and expediting the entire
arrest process. Thinkstream, Inc. did not timely perform its obligations under the Contract, including
resolving critical issues with the software application, and in the middle of 2015 was put info an
involuntary Chapter 11 bankruptcy. Subsequently, the Trustee filed the Action against the County
seeking $610,900 in damages in connection with the Contract. The County disputes that any monies
are owed to Thinkstream, Inc. Instead, any funds withheld by the County are due to Thinkstream, Inc.’s
non-performance in not resoclving critical software application issues. As part of the settlement, the
County and the Trustee have agreed to assign the Contract, as amended by the Assignment
Agreement, to TAL, an entity that has acquired Thinkstream, Inc.'s assets in bankruptcy. The
Assighment Agreement amends the Contract in the following ways: 1) the term of the Contract will now
be a two year term with two options to renew for one year each; 2) the payment schedule is amended
to reflect that the County will pay TAL the $52,000 withheld from Thinkstream, Inc. to resolve all of the
critical issues left open by Thinkstream, Inc. when it went into bankruptey; and 3) the software
application's source code will be deposited with the County, and not in an escrow account with a third
party, adding another layer of protection for the County in the event of any software appilication failures.
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FISCAL IMPACT/FUNDING SOURCE

The fiscal impact to the County’s General Fund is $252,200 for the initial two-year term. That amount
includes $52,200 to resclve the pending critical issues and $200,000 for maintenance and support. In
addition, the County will have the option to exercise two (2) renewals of ocne-year per renewatl for a total
of two (2) additional years at a total cost of $400,000 ($200,000 annually). This is the same annual rate
for maintenance and support provided for in the original Contract ($200,000 per year), as a result all of
these amounts are budgeted for this Contract by the Information Technology Department (*ITD").

TRACK RECORD/MONITOR

The Assignment Agreement will be monitored by Magaly Hernandez, Division Director of Public Safety
Applications, ITD.

BACKGROUND

On August 24, 2011, the County entered into the Contract with Thinkstream, Inc. to develop a software
solution that would convert arrest forms into an electronic format. The software solution would make
arrest information available prior to arrestee arrival to the Miami-Dade Corrections and Rehabilitation
Department (‘“MDCR") and the Juvenile Services Department (“JSD"), expediting the booking process,
incorporating workflows, and facilitating data sharing and reporting. The County previously used a
paper arrest form for the processing of this information. The paper-based arrest process resuited in
operational inefficiencies among all Miami-Dade County criminal justice entities. For example, it
prolonged on-duty police officer stays at MDCR and JSD during the booking process, reducing their
availability to be out policing the community. The automation of the arrest form has almost eliminated
this paper-based process, making the information available to MDCR, JSD and criminal justice
agencies in real-time. Currently, 94 percent of arrest forms are being processed electronically using this
software, with 100 percent utilization expected in the coming months.

After Thinkstream, Inc. was awarded the Contract, however, its representatives admitted to having
underestimated the level of effort and complexity required to develop and maintain this software leading
to delays and numerous criticat performance issues that Thinkstream, Inc. was unable to resolve. On
May 11, 2015, an involuntary bankruptcy petition was filed against Thinkstream, Inc. by several
creditors. On July 9, 2015, Thinkstream Inc. consented to a voluntary bankruptcy case in the United
States Bankruptcy Court for the Middle District of Louisiana, and David S. Rubin was appointed as
Trustee. On October 21, 2015, the Trustee filed the above-mentioned Action in Bankruptcy Court
against the County, seeking to recover $610,900 in damages claimed to be owed to Thinkstream, Inc.

TAL, a private investment company, recently purchased substantially all of the assets of Thinkstream,
Inc. through a liquidation sale in the bankruptcy case. In an effort to obtain the needed maintenance
and technical support for the software application, and to resolve the Action, the County and Trustee
have agreed to resolve this matter by assigning the Contract to TAL. As part of the assignment, TAL
will assume all of Thinkstream, Inc.’s contractual liabilities and responsibilities. To work on the Contract,
TAL hired the creators of the software with the most technical knowledge to help ensure operational
continuity. In addition, TAL is recruiting additional technical staff to augment programming expertise.

The Assignment Agreement amends the term of the Contract. The original Contract with Thinkstream,
Inc. was for an initial term of two (2) years followed by five options to renew lasting two (2) years each
for a maximum total of 12 years. At the time that Thinkstream, Inc. entered bankruptcy, the Contract
was in the second year of the first option to renew period. The Assignment Agreement amends the term
of the Contract to an initial term of two (2) years, beginning at the time of execution of the Assignment
Agreement, followed by two (2) additional one-year options to renew for a maximum total of four (4)

years.
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The Assignment Agreement also amends the payment schedule of the Contract. At the time that
Thinkstream, Inc. entered bankruptcy, the County had paid Thinkstream, Inc. $147,800 out of $200,000
for maintenance and support for the second year of the first option to renew period. The County
withheld $52,200 from Thinkstream, Inc. for critical software application issues that Thinkstream, Inc.
had not resolved. TAL has agreed to resolve all of these pending critical issues within the first 105 days
of the initial two-year term and upon completion of this work will be paid that $52,200. The County will
then pay TAL the amount of $200,000 for maintenance and support during the remainder of the initial
two-year term. After that, the County will pay TAL $200,000 for each one-year option to renew that the
County exercises, up to a maximum of $400,000 if both one-year options to renew are exercised.

The Assignment Agreement also amends the Contract by requiring that the source code for the
software application be deposited with the County and not with a third party escrow agent, as an
additional protection against any potential future software failures. This mitigates the possibility of any
future interruption in the use of the software application in the event of a contractual dispute. As part of .
the Assignment Agreement, the Trustee will also dismiss the Action against the County with prejudice.

The County believes this resolution is fair, reasonable, and beneficial since it allows for the resumption
of much needed maintenance and technical support of the automated arrest form software application.
Without vendor technical support, outstanding critical issues will remain unresolved, creating further
delays and could result in forcing law enforcement agencies to revert to a paper-based system.

)
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MEMORANDUM

(Revised)

TO: Honorable Chairman Jean Monestime DATE:

April 5, 2016
and Members, Board of County Commissioners :

/ , - |
TROM: @élg rice-Willi SUBJECT: Agendaltem No. 8(F)(2)
County |Attorney : :

Please note any items checked.

“3-Day Rule” for committees app]icable if raised
. 6 weeks required between first reading and public hearing

4 weeks netification to municipal officials required prior to public
bearing

Decreases revenues or increases expenditures Withdm_: balancing hudget
Budget required |

Statement of fiscal impact required

Statemén_t of social equity required

Ordinance creatiug a new board requires detailed County Mayor’s
‘/ report for public hearing :

No commiiitee review

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

Current information regarding fanding source, index code and availahle
balance, and available capacity (if debt is contemplated) required



Approved Mayor Agenda Item No. 8(F)(2)
Veto 4-5-16

Override

RESOLUTION NO,

RESOLUTION APPROVING THE SETTLEMENT OF
ADVERSARY PROCEEDING IN BANKRUPTCY COURT
STYLED DAVID S. RUBIN, CHAPTER 11 TRUSTEE OF
THINKSTREAM V. MIAMI-DADE COUNTY, CASE NO. 15-
0108; APPROVING ASSIGNMENT OF CONTRACT NO. RFP
748  TITLED MIAMI-DADE  COUNTY  PRISONER
PROCESSING AREST FORM AUTOMATION SOLUTION, AS
AMENDED PURSUANT TO THE TERMS SET FORTH IN THE
ASSIGNMENT AGREEMENT BY AND AMONG MIAMI-
DADE COUNTY, DAVID S. RUBIN IN HIS CAPACITY AS
CHAPTER 11 TRUSTEE FOR THE BANKRUPTCY ESTATE
OF  THINKSTREAM, INC., AND  THINKSTREAM
ACQUISITION LLC.; AND AUTHORIZING THE COUNTY
MAYOR OR COUNTY MAYOR’S DESIGNEE TO EXECUTE
THE ASSIGNMENT AGREEMENT AND TO ENFORCE THE
TERMS CONTAINED THEREIN

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

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board hereby (1)
approves the settlement of the adversary proceeding in Bankruptey Court styled David S. Rubin,
Chapter 11 Trustee of Thinkstream v. Miami-Dade County, Case No. 15-0108; (2) approves the
assignment of Contract No. RFP 748 titled Miami-Dade County Prisoner Processing Arrest Form
Automation Solution, as amended pursuant to the terms set forth in the Assignment Agreement
by and among Miami-Dade County, David S. Rubin in his capacity as Chapter 11 Trustee for the
Bankruptcy Estate of Thinkstream, Inc, and Thinkstream Acquisition, LLC., (the “Assignment
Agreement”); and 3) authorizes the County Mayor or County Mayor’s designee to execute the

Assignment Agreement, a copy of which is attached hereto as Exhibit A and is incorporated by

this reference, and to enforce all of the terms contained therein.
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The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

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 thercupon declared the resolution duly passed and adopted this 5™ day
of April, 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 eftective
only upon an ovetride 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 B ‘F
to form and legal sufficiency. o

Daniel Frastai



Exhibit A

Asslgnment Agreement
Davld 8. Rubin as Trustee for Thinkstream, Inc.,
Mlami-Dade County and Thinkstream Acgulsition, LLC.

ASSIGNMENT AGREEMENT

This Assignment Agreement is entered into by and among Miami-Dade County (“County™),
David 8. Rubin (“Trustee™), in his capacity as Chapter 11 Trustee for the bankruptey estate of
Thinkstream, Inc, (“Estate”, “Thinkstream, Tnc.”, or “Assignor™) and Thinkstveam Acquisition,
LLC, a Louisiana limited liability company (“Assignee”) (collectively the “Parties™), and shall
become effective on the Effective Date deseribed below,

WHEREAS, on or about August 24, 2011 the County and Assignor entered into a
contract titled Miami-Dade County Prisoner Processing Arrest Form Automation Solution RFP
748, as amended by Amendment Nos. 1 and 2, and all supplementary agreements, including
without limitation, the Software Escrow Agreement dated May 1, 2014 aind Source Code Escrow
Agreement dated June 20, 2014, under which the County has the right to exercise an option to
renew for five (5) additional two (2) year terms, for a maximum of twelve (12) years (the
“Contract”); and '

WHEREAS, on May 11, 2015, an involuntary bankruptey petition was filed against the
Assignor by several petitioning creditors; and on July 9, 2015, the United States Bankruptcy
Court for the Middle District of Louisiana (the "Bankruptcy Court") entered an Order for Relief
against Thinksiream, Inc, in Case Number 15-10553 entitled In re Thinkstream Incorporated of
Delaware (the "Bankruptcy Case"); and on July 9, 2015, David S, Rubin wes appointed pursnant
to section 1104 of the Bankruptey Code as the Chapter 11 Trustee; and

WHEREAS, on October 21, 2015 the Trustee filed a complaint in the Bankiuptey Court
against the County, styled David S. Rubin, Chapter 11 Trustee of Thinkstream, v. Miami-Dade
County, adversary proceeding case no. 15-01081, asserting claims arising from the Contract
(“Adversary Proceeding™): and '

WHEREAS, the Parties acknowledge and agree thai the County prepaid Assignor
$147,800 for annual maintenance under the Contract pridr to the filing of the Bankruptcy Case,
and that no other or further fees are currently owed by the County thereunder; and

WHEREAS, Trustee filed the following two motions: 1) a Motion for Orders (I}{(A)
Authorizing and Approving Bidding and Sale Procednres for the Sale of Substantially All of the
Deblor’s Assets Free and Clear of All Tiens, Claims and Interests and (B) Authorizing and
Approving Notice of Procedures Setting a Hearing Date for Sale Heaving, and (I} for Related
Relief (the “Sale Motion,” P~339); and 2) Motion for Order Approving Assumption and
Assignment of Executory Contracts in Connection With the Order Authorizing and Approving
Bidding and Sale Procedures for Substantialty all of the Debtor’s Assets Free and Clear of all
Liens, Claims and Encumbrances (the *“Assumption and Assignment Motion,” P-395, as
amended by P-398); and

WHEREAS, the Bankruptey Court entered an order on December 23, 2015, [ECF No,
454, and related Findings of Fact and Conclusions of Law, [ECF No. 452] (together, the “Sale

Order™), authorizing the Trustee to sell substantially all of the Estate’s assets, and assume and
assign Fistate contracts, to the Assignee pursuant to that certain Asset Purchase Agreement dated

Page10f 6
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: Assighment Agreement
David 5. Rubin as Trustee for Thinkstream, inc.,
Miami-Dade County and Thinkstream Acquisition, LLC.

as of December 16, 2015, [ECF No. 454, attached to Sale Order] (the “APA”), but the Sale Order
and APA specifically excludes the Contract from sale, of assumption aud assignment (ATA,
Schedule C); and

WHEREAS, the APA provides that Assignee may elect to- hav_e:the Trustee seek to
assume and assign the Contract to Assignee for no additional consideration, (APA, Schedule C);
and

WHERIEAS, the APA provides that unless otherwise -agreed to by the Parties, Assignee
shall transmit such election, in writing, to the Trustee no later than the earlier of: (a) confirmation.
of & plen of liquidation or reorganization, or (b) the filing of a motion to: (i) convert the case to a
case under another chapter of the Bankruptcy Code, (ii) reject the Contract, or (iii) hold that the
Contract is not executory, and after Assignee transmits its election, Trustce shall take such steps
as deemed necessaty by the Partieg to have the Contract assumed and assigned to Assignee upon’
the prior written consent of the County, or after notice and hearing; and

WHEREAS, execution of this Assigmment Apreement by the Assignee constitutes
Assignee’s elecuon to have the Trustee assume the Confract, and assign it, as amended by the
terms and conditions set forth herein, to the Assignee; and

WHEREAS, execution of this Assignment Agreemient by the County constitutes the
County’s prior written consent to have the Trustee assume the Contract, and assign 1t as
amended by the terms and conditions set forth herein, to the Assignee; and

WHEREAS, execution of this Assignment Agreement by the Trustee constitutes the
Trustee's agreement to comply with the terms and conditions of assumption and asmgmnent set
forth in Schedule C of the APA, as incorporated by the Sale Order; and

WHEREAS, the Parties deem it necessary to obtain from the Barkruptey Court an order,
in a form agreed to by the Parties, approving this Assignment Agreement; and

NOW THEREFORF, for good and valuable consideration, the teceipt and sufficiency of
which is hereby acknowledged, the County, Trustee, and Assignee intending to be legally bound,
apree that the Contract, as amended by the terms and conditions set forth herein, is hereby
assigned to Assignee subject to the terms of this Assignment Agreement:

1. Assignment from Debtor-Assignor, Trustee, on behalf of the Estate, hereby
assigns and transfers to Assignes, as of the Fffective Date, all of the right, title, obligation and
interest of the Estate in and to the Contract, The Trustee and the Estate shall have no further or
future obligations or rights under the Coniract after the Effective Date.

2. Assignment to Assignee. Assipnee hereby daccepts said assignment and assumes
all liabilities, known and unknown, accrued or which shall acerue under the Contract as amended
herein, and accepts and assumes the responsibility for the observance and perforimance of each
and every term, covenant and condition of the Contract as amended herein.
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Assigniment Agreement
~ David S, Rubin as Trustee for Thinkstream, Inc,,
Miami-Dade County and Thinkstream Acquisttion, LLC.

3, Bankruptcv Court t'smn ova] ‘The Peu‘tle's shall Submzt an  agreed order
approving tlic Sale Motion and the Assumption and Assignment Motion (the “Agreed Order™) in
accordance with local rules and the Bankiuptey Court’s divectives,

4, Effective Date, This Assignment Agreement shall become effective on the date
that the Bankruptcy Court enters.the Agreed Order and the Order of Dismissal referenced in
Paragraph 9, and if not entered on the same date then on the date the latter order is entered, and
such orders becomes final and non-appealable (the “Effective Dat&™), :

5. Source Code. The Source Code provisians of the Contract shall be amended as
follows: (a) on, or no later than five (5) calendar days after the Effective Date (“Release Date™),
the Parties shall take all steps necessary to release the Source Code and its supporting
documentation from the escrow established under the Sowrce Code Escrow Agreement; (b) the
Source Code Escrow Agreement shall be deemed terminated as of the Release Date; (c) the
Source Code shall thereafter be deposited directly with the County, and net with an escrow
agent, for the duration of the licenses granted to the County under the Contract, and (d) Assignee
shall make monthly deposits to the County of all updates to the Source Code and its supporting
decumentation vnless notified otherwise by the County,

0. Contract Term. The duration of the Contract shall be for two (2) years with twa
(2) one (1) year options to renew for a maximum term of four (4) years. The County's
performance and obligation {o pay under this Contract are contingent upor an annual
appropriation by its Board of County Conunissioners (“BCC™). 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 budgeted. :

7.  Maintenance and Technical Support. The fees under the Contract for
majntenance and technical support shall be amended as Tollows: (a) The County shall pay the
som of $52,200 in a hunp sumn after Assipnee resolves to the County’s satisfaction all of the
severity 1 and 2 product issues identified in the *Project Issues Leog” attached hereto as Exhibit
1. All severity 1 and 2 product issues must be resolved within 105 calendar days from the
Effective Date of this Assignment Agreement; (b) Thirty (30) calendar days after the resolition
and payment for the severity 1 and 2 pmduct {ssues identified in the attached Project Issues Log,
the County will pay a maintenance fee in monthly installments.- The month[y fee will be
calculated by dividing $200,000 by the number of months then remaliing in the initial 2 year
term; (c) The fee for each Optional Renewal Term shall be $200,000 for each yeat, which shall
be payable in twelve (12) momhly installments after the County receives an invoice from the.
Assignee that 18 prepared in accordance with the terms set forth in the Contract;; and (d) No
other or further payments from the County shall be due under the Contract as amended herein,

8. Release. On the Effective Date, the County shall be deemed released from any
aud all claims that the Trustee acting an behalf of the Estats, of the Assignee, has or may have
against the County, including, without limitation, the Adversary Proceeding,

Page 3 of 6
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Assignment Agreement
David S. Rubin as Trustee for Thinkstream, Inc.,
Mlami-Dade County and Thinkstream Acquisition, LLC.

9. Dismissal of Adversary Proceeéding. Trustee and the County shall file a Joint
Motion of Dismissal with Prejudice of the Adversary Proceeding, with all parties bearing their
own costs and fees, along with a-proposed order of dismissal (the “Order of Dismissal) .

10. Notices. Notices related to the Contract and this Assignment Agreement shalf be
provided in writing to the addresses listed here:

(1) To the County Project Manager:

Miami-Dade County
Information Technology Depattment
5680 S, W. 87 Ave,
Miami, FI. 33173
Attention: Magaly Hemnandez
Phone: 305-596-8820
B-mail:mhs@miamidade.gov

arid to the County Contract Manager;

Miami-Dade County

Intermal Services Department, Procurement Managcment Servwes
111 N.W, 1st Street, Suite 1300

Miami, FL 33128-1974

Attention: Tiondra Wright

Phone: (305)375- 1196

E-Mail: tiondra@mismidade.gov.

(2) To the Contractor:

Thinkstream Acquisition, I.LL.C
2638 8, Sherwood Forest Blvd #2722
Baton Rouge, LA 70808

Attention: Matthew Teague

Phone: (225) 291-5440

E-mail: mteagne@thinkstream.com

A1, Authority: All Parties agree, represent and warrant that the execution, delivery
and performance hereof by each Party is within that Party’s corporate powers and have been duly
authorized by all necessary corporate or other action and that this Assigument Apreement
constitutes its legal, vatid 'md bmdmg obligation, :

12, Ass:gmnent Agreement Governs. All terms, covenants and conditions of the
Condract and amendments shall remain in full force and effect, except to the extent miodified by
this Assignment Agreement. To the extent any of these terms and conditions of the Assignment

Page 4 of 6
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Assignment Agreement
David S. Rubin as Trustee for Thinkstream, Inc,,
- Miami-Dade County and Thinkstream Acquisftion, LLC.

Agreement conflict with the Contract the terms and conditions of this Assignment Agreement
shall govern,

13.  Counterparts. This Assignment Agreement may be executed in any wumber of
counferparts, each of which when executed and deliveied shall constitute a duplicate otiginal, but
all counterparts together shall constitute a single agreement,

14, VYenue, Any claims, legal proceeding or litigation arising in connection with the
Contract or this Assignment Agreement shall be brought solety in the Circuit Court ol the
Eleventh Judicial Circuit in and for Miami-Dade County, Florida, or in the United States District
Court for the Southern District of Florida, and the Assignee is deemed to consent to the
jurisdiction of such court.

15, Approyal by BCC. This Assignment Agreement is subject to approval by the
Miami-Dade County Board of County Commissioners,

Page 5of 6
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Assignment Agreement
David S, Ruhin as Trustee for Thinkstream, Inc,,
Miami-Dade County and Thinkstream Acquisition, LLC,

In witness whereof, the Parties have executed this Assipnment Agreement to County Contract
Miami-Dade County Prisoner Processing Arrest Form Automation Solution No. REP 748

-

David S, Rﬁu ~i his capacity as Trusteg for Estate of Thinkstream, Inc. (Debtor-Assignor)
) %

Signature; -

W Ay
Name: Dovsol - (L »
Title: Cﬂ-qdi&. ] ) ’-;W\/(,\}'ﬁﬁ.
Date: 03, ] 1/9’\716

Attest:

Corporate Secretary/Notary

Thinkstream Acquisition LLC (Assignee)
Signature;///?é‘lf’ ~ ﬁ’\/

Name: MG{W‘{N Tgaj

Tifle: CFO |

Date: '2,{%(710}&'
{

Atte

. a2l
/'Gen.pm eScch

Miami—Dad@ Couhty

Signature;

Name;

Title:

Date:

Atlest:

Clerk of the Board

Approved as to form and legal sufficiency for the County
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