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MIAMI-DADE COUNTY, FLORIDA Memorandum
Date: December 6, 2011
To: Honorable Chairman Joe A. Martinez Agenda Ttem No. 8(F)(6)
and Members, Board of County Commissioners
From: Carlos A. Gim
Mayor Resolution No. R-1047-11
Subject: Resolution Ratifying the Action of the County Mayor or County Mayor's

Designee Relating to the Purchase of an Energy Uliiity Billing Management
System under the Economic Stimuius Plan

RECOMMENDATION

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

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

FISCAL IMPACT/FUNDING SOQURCE

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

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

TRACK RECORD / MONITOR

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

DELEGATION OF AUTHORITY

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

BACKGROUND

The County receives in excess of 4,500 electricity bills on a monthly basis, which totals over one
billion kilowatt hours (KWh) of electricity consumption per year with expenses of over $100 million
dollars annually. A legacy system that was developed in-house and implemented in the early
1980s is currently used to track energy consumption and related invoices. The legacy system in
use is not capable of countywide utility management and has limited functionality when compared
with modern utility billing management software. It requires staff to manually enter data into the
different financial systems, including the Financial Accounting Management Information System

(FAMIS) and Oracle/PeopleSoft Enterprise Resource Planning (ERP) used by County departments.
Additionally, all bil auditing is done manually.
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in 2009, the Board adopted Resolution R-228-09 requiring a reduction in electricity consumption in
County operations by 20 percent from 2007 usage levels by 2014. Subsequently, the County was
awarded $12.5 million in federal funds through ARRA for the implementation of the County’s
EECBG program. The EECBG program, which is managed by SPEED, includes the objective of
obtaining and implementing an energy and utility management solution to update current County
processes that will lead to reduced consumption and waste. As a result, SPEED identified the
need to implement a modern utility billing management system io meet the County's energy
reduction goals and allocated EECBG funds to obtain a suitable system.

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

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

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

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

Altachment
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EMORANDUM

(Revised)

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

and Members, Board of County Commissioners

FROM: R. A, Cuevas, Jr. ‘ C;‘ | ; SUBJECT: Agenda Item No, 8(F) (6)

County Attorney Qg

Please note any items checked.

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

4 weeks notification to municipal officials required prior to bublic
- hearing '

Decreases revenues or increases expenditures without balancing budget
Budget required |
Statement of fiscal impact required
~ Ordinance creating a new board requires detailed County Manager’s
_ / report for public hearing :
No committee review
Applicable legislation requires more than a majority vote (i.e., 2/3’s ;
3/5%s , tnanimous )} to approve -

V/ Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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Approved Mayor Agenda Item No. 8(F) (6)
Veto 12-6-11
Override

RESOLUTION NO. R-1047-11

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

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

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

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

any other rights contained therein,
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The foregoing resolution was offered by Commissioner Barbara J. Jordan

who moved its adoption. The motion was seconded by Commissioner Audrey Edmonson

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

Joe A. Martinez, Chairman aye

Audrey M. Edmonson, Vice Chairwoman aye

Bruno A. Barreiro aye Lynda Bell aye
Esteban L. Bovo, Jr. aye Jose "Pepe" Diaz aye
Sally A. Heyman aye Barbara I. Jordan  aye
Jean Monestime aye Dennis C. Moss aye
Rebeca Sosa aye Sen. Javier D. Souto aye

Xavier L. Suarez absent

The Chairperson thereupon declared the resolution duly passed and adopted this 6™ day
of December, 2011. This resolution shall become effective ten (10) days after the date of its

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

override by this Board.

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

HARVEY RUVIN, CLERK

B Christopher Agrippa
V.

Deputy Clerk

Approved by County Attorney as |
to form and legal sufficiency.

Oren Rosenthal



Memorandum @

" Date: ' Octobgr'l1,2011

To: Honorable Carlos A. Gimenez

Mayor
From: - Miriam Singer, CPPO
7 Internal Services Deparime _
Subject: Recommendation for Approval to Award: Energy Utility Billing Management System
RECOMMENDATION

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

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

APPROVAL TO ADVERTISE:  May 27, 2011

'METHOD OF AWARD: | To the responsive and responsible proposer whose offer results in the
best value to the County.
PREVIOUS CONTRACT. There is no current contract for these services.
JAMOUNT:
CONTRACT AMOUNT: $762,000

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

BACKGROUND

The County receives in excess of 4,500 electricity bills on a monthly basis totaling over one billion .

kilowatt hours (kWh) of electricity consumption per year, with expenses over $100 million dollars
. annually. Currently, a legacy system that was developed in-house and implemented in the early 1980s
is used for tracking energy consumption and related invoices. The legacy system is not capable of
countywide utility management and has limited functionality compared with modem utility billing
. management software. [t requires staff to manually enter data into the different financial systems,

‘including the Financiai Accounting Management Information System (FAMIS) and Oracle/PeopleSoft

Enterprise Resource Planning (ERP), used by County departments. Addltionally, all bill auditing is done

through manual processes.

" RFP7E6 .
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In 2009, the Board of County Commissioners adopted Resolution No. R-228-09, requiring a reduction in
electricity consumption in County operations by twenty percent (20%) from 2007 usage levels by 2014,
The County was awarded $12.5 million in federal funds via the American Recovery and Reinvestment
Act of 2009 (ARRA) for the implementation of the County's Energy Efficiency and Conservation Block
.Grant (EECBG) program. The EECBG program, which is managed by SPEED, includes the objective of
obtaining and implementing an energy and utility management solution to update current County
processes to reduce consumption and waste. SPEED identified the need for a modern utility billing
management system in order to meet the County's energy reduction goals, and allocated EECBG funds
to acquire and implement a suitable system. Full implementation of the system will be on an expedited
timeline because the funds must be expended by September 30, 2012, when the ARRA grant expires,
The cost of the software license and complete implementation will be fully funded by SPEED via ARRA
funds under the EECBG program. In future years, ISD will use funds previously allocated to maintain
the legacy system to fund ongoing maintenance and support services.

A County team that included representatives from SPEED, Procurement Management, Interal Services
(ISD), Information Technology (ITD), Miami-Dade Water and Sewer (WASD), Miami-Dade Aviation
(MDAD) and Finance departments prepared a scope of work to acquire and implement a countywide
" solution. In May 2011, the County issued a competitive Request for Proposals to obtain an Energy
Utility Billing Management System (System) fo replace the existing legacy system with one that met
" requirements of the EECBG program. The System proposed by EnergyCAP, Inc, will provide an
unlimited user software license, configuration, historical data fransfer, integration with the County's -
financial systems, testing, implementation, training and subsequent software maintenance and support
" services. The System provides the benefit of introducing technolegy that will facilitate the transition of all
departments to a single utility biling software, as wel| as billing management and interfaces with the
current FAMIS and ERP financial systems, and the INFOR Enterprise Asset Management (EAM)
system. 1t will also link to éxternal data sources provided by Florida Power and Light (FPL) and the
Environmental Protection Agency (EPA). The System will allow the County to analyze energy
consumption based on numerous factors such as data normalized for weather conditions, actual versus
estimated usage, and meter data. Additionally, it will provide a website to allow members of the public to
~ review and track energy usage for both private and commercial properties.

Staff was able to negotiate a reduction of $213,000 from the original proposed cost to obtain the best
value to County and ensure responsible use of federal funds, Staff was also able to obtain seven
additional days of onsite training and additional remote training valued at $17,500 at no additional cost,
to allow for customized fraining to meet the needs of various departments during the implementation.
countywide implementation will be facilitated by a County team that includes SPEED, 18D, ITD, WASD,
MDAD and Finance. It is expected that, with the implementation of this System, the County could
potentially reduce electricity charges by up to two percent (2%) in the first year, equal to approximately

© 20 million kWh of electricity and $2 million in energy costs. Throughout the term of the contract, as
countywide use of the System is phased in, reductions in electricity charges may exceed five percent
(5%) or $5 miflion per year.

" USING/MANAGING AGENCIES
AND . FUNDING SOURCES:

pATHNEH EandinGg Soure ConfractENan;
Sustainability, Planning and : .
Economic Enhancement 650,000 ?R%A — Federal Patricia Gomez
Department unas :
RFP766
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internal Service
" o Funds/ General
Internal Servicés Depariment - $ 112,000 Fund/ Proprietary Jerry Hall
Funds ‘
Total $ 762,000
. PROCUREMENT ‘
CONTRACTING OFFICER: Beth Goldsmith
VENDOR RECOMMENDED
FOR AWARD: :

T a nor?‘Ro'a'c‘I”
E’\'l’e;ﬂﬁgﬁ; égg'or) Suite 101 Steven Heinz
(No State College, PA 16801

_PERFORMANCE DATA: ' There are no performance issues with the recommended firm,

- COMPLIANCE DATA: There are no compliance issues with the recommended firm,
. VENDORS NOT
- RECOMMENDED FOR AWARD:

for-Nat: TG
Evaluation Scores/Ranking. This firm's offer
was ranked [ower than the recommended
pProposer. :

Hara Software
(Non-lecal Vendor}

REVIEW COMMITTEE DATE:  April 13, 2011

" CONTRACT MEASURES: - Not applicable due to funding source.
LIVING WAGE: _ The services being provided are not covered under the Living Wage
Ordinance. -

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

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

COMMENCEMENT DATE: Upon approval by the County Mayor.

RFP766
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"Approved

~Carlos A Gimened~ T Date

Mayor

Not Approved

Carlos A, Gimenez o o Date
Mayor ‘

RFP766
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CONTRACT NO. RFPT66
ENERGY UTILITY BILLING MANAGEMENT SYSTEM

Miami-Dade County, Florida Contract No. RFP766

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

RECITALS

WHEREAS, the Contractor has submitted a written proposal dated June 10, 2011, ﬁei’éihaﬂer referred to as the
“Contractar's Proposal” which is incorporated by referénce herein. The Contractor has offered to provide the County with
an Utility Biling Management System, that shall conform to the Scape of Services (Appendix A); Miami-Dads County's
Request for Proposals, RFP No.766 and all associated addenda and altachments, incorporated herein by reference; and
the requiraments of this Agreement; and,

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

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

ARTICLE 1. DEEINITIONS

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

1.2 "Maintenance” shall mean the product updates and product upgrades required for the County to achieve optimal
perfarmance of the Software. ‘

1.3 “Projects” and “Services” shall mean enhancements or modifications.to the Software in the areas of business straiegy,
business integration, business process improvement, training, management development, project management, computer
programming, systems integration, data processing, software development and other speciiic aclivities related to

improving the Caunty’s computer systems, training or personnel to operate the same, creation or modification of software,
and related consulting activities.

1.4 "Software System" shall mean the computer programs in machine readable object code form listed in Appendix A

“Scope of Sarvices” attached hersto and any subsequent error corrections or updates supplied to the County by the

Contractor pursuant fo this Agreement. Appendix A "Scope of Services® may be amended from ime to time by the parfies
in writing. .

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

1.6 “Web Access” shall mean the portion of the Software System to be made available o both public users and County
staff via the internet. - . ST C A
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Miami-Dade County, Florida Coniract No. RFP766

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:

(H These terms and conditions including all attachments, exhibits, and appendixes and any associated addenda thereof;.
2) County’s RFP including all Addendums, 3) Contractor's proposat to RFP No. 766 and any associated addenda and
attachments thereof. '

ARTICLE 3. RULES OF INTERPRETATION

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

b)  Reference to any agreement or other instrument shall be deemed to include such agreement or other instrument as

such agreement or other instrurnent may, from time to time, be modified, amended, supplemented, or restated in
accordance with its terms.

¢) Theterms “hereof“, "herein”, “hérefnafter", "hereby", "herewith", "hereto”, and "hereundar” shall be deemed to refer
{o this Agreement.

d)  The titles, headings, captions and arraﬁgements used in these Terms and Conditions are for convenience only and
shall not be deemed fo limit, amplify or madify the terms of this Coniract, nor affect the meaning thersof.

ARTICLE 4. NATURE OF THE AGREEMENT

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

b}  The Confractor acknowledges that this Agreement requires the performance of all things necessary for or incidental
to the effactive and complete performance of all Work and Services under this Gontract. All things not expressly
mentioned in this Agreement but necessary to camying out s intent are required by this Agreement, and the
Contractor shall perform the same as though they were specifically mentioned, described and delineated. :

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

d) ' The Contractor acknowledges that the County shall be responsible for making all policy decisions regarding the
Scope of Services. The Confractor agrees fo 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 changé
implemented by the County. The Contractor agrees to act in an expediticus and fiscally sound manner in providing

the County with input regarding the time and cost to :mplement said changes and in executing the activities reqmred
" to imiplement said changes.

ARTICLE 5.. MANNER OF PERFORMANCE

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

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

S|



Miami-Dade County, Florida L i * Contract No. RFP766
Contractor's personnel performing services hereunder at the behest of the County. Removal and replacement of
any Confractor's personnel as used in this Article shall not require the termination and or demotion of such
Gantractor's personnel. ’

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

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

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

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

ARTICLE 6. DELIVERY

8.1 Delivery of the Software System shall be according to Appendix A "Scope of Services” and contingent upon final
acceptance by the County, ' :

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

ARTICLE 7. AGREEMENT TERM

7.1 The Agreement shall become effective on the date that it is signed by the County or the Contractor, whichever is later
and shall contiriue through the last day of the 38™ month following signature. The County, at its sole discretion, reserves

the right to exercise the option-to-renew this Agreement for four (4) additional two (2) year terms, for a maximum total of
gleven (11) years. :

7.2 BExtension. The County also reserves the right to exercise its option to extend this Agreement for up o one hundred-
eighty (180} calendar days beyond the current Agreement period or beyand any of the renewals. The County will notify
the Contractor in writing of the extension. This Agreement may be further extended heyond the initiat one hundred-eighty

(180) calendar day extension period by mutual agreement between the County and the Contractor, upon approval by the
Board of County Commissioners.

ARTICLE 8, GRANT OF LICENSE

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

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

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

ARTICLE 9. SUPPORT AND MAINTENANCE SERVICES

8.1 Contractor shall provide the County with the required technical support end maintenance services for the Software
System throughout the term of this agreement, inciuding any options or extensions exercised by the Cou nty. Contract will

3 Jo—



Miami-Dade County, Florida Contract No. RFP766
ensure of Software Systemn availability twenty-four (24) hours a day seven (7) days a week, three hundred and sixty five
(365) days a year including weekends and holidays, excluding periods of scheduled maintenance at no additional charge,

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

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

The Support Services shall be conducted in the following manner:

For the term of this Agreement, Contractor shall provide technical support via telephone andfor e-mail. Contractor shall
provide a list of assigned contact names and phone numbers (a "Contact List”) for technical support. The Contact List
may be updated by Contractor from time to time upon written notice to County, provided that if County has any reasonable
objections o any such revisions, Contractor will work with County to resolve such objections. Contractor will provide after
hours emergency technical support 24x7x365 via a telephone support paging system. Coitractor guarantees a call-back
to the County within 50 minutes of the initial after hours emergency telephone page.

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

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

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

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

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

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

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

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

8.3 Customer Support Services. For the tenn of this Agreement, Coniractor shall provide telephone advice and e-mall
assistance by individuals with experience in functional and operational areas of the Software System and e-mail
assistance to public users of the Web Access regarding issues involving the usage of the System (rather than error
correction), including, but nof limited to, advice and assistance covering the System, and general usage issues such as
capacity andfor response times.

9.4 Maintenance Services. Maintenance Services shall be conducted in the following manner:
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Miami-Dade County, Florida # Contract No. RFF766

a) Contractor shall offer the County all software error corrections, upgrades, patches and fixes, Updates, Upgrades,

and Releases of the Software System as they are made available by the Sofiware developer af no additional
.«charge. :

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

ARTICLE 10. SOFTWARE ENHANCEMENTS OR MODIFICATIONS

10.1 Sofiware Enhancements or Modifications. The County may, from time to time, request that the Contractor
incorporate certain features, enhancements or modifications inio the Software. When reguested by the County, the
Contractor shall provide the requested system enhancements/modifications including all relevant source code. Upon the
County's request for such enhancements/modifications the County shall prepare a Statement of Work ("SOW™ for the
specific Project that shall define in detfall the Services to be performed. The Contractor shall submit & cost andfor
temporary revenue sharing proposal including all costs pertaining fo furnishing the County with the
enhancements/modifications. '

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

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

ARTICLE 11. IMPLEMENTATION SERVICES

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

b}  If the Contractor fails to provide deliverables within the time specified or i the Software System andfor
Deliverables dslivered fails to conform. fo the requiremerds or are found to be defective in material or
workmanship, then the County may reject the delivered Software System andfor Deliverable or may accept
any item of Soitware System andfor Deliverable and reject the balance of the delivered Software System
and/or Deliverable. The County shall notify Contractor of such rejection in writing and specify in such notice,
the reasons for such rejection. Contractor agrees to deliver a fix or workaround replacement for the Software

- System and/or Deliverables for such items of rejected Deliverables and/or Software System within fifteen (15)
business days of Contractor's receipt of the County's rejection notice.

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

d)  Contractor agrees, with the Couniy’s IT support, to install the Software System at the County's Enterprise
Technology Services Data Facility. Contractor agrees to commence installation of the Software System
according to the Implementation Schedule unless a different time for implementation is otherwise mutualiy
agreed upon by the parties hereto. All implementation services will be perforrned during nommal business
hours. Whenever possible, however some services to be provided may be required outside of normal
business hours to accommodate County operations. Work to be performed outside normal business hours
will be mutually agreed by both parties. Contractor shall diligently pursue and complete such implementation
services without interruption and in accordance with the Implementation Schedule, so that such Software
System is in good working order and ready for use by the dates set forth in the Schedule.
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1. Contractor agrees to do all things necessary for proper implementation of the Software Systern and to
perform its implementation obligations hereunder in an orderly, skilful and expeditious manner, with
sufficient labor and materials to ensure efficient and timely completion of such obligations, [f
applicable, Contractor shall coordinate with the Project Manager all work with all other Contractors
and/or County personnel performing work to complete Software System installation. The County shall .
be responsible for resolving alf disputes relating to Site access befween Contractor and/or County
personnel. Confractor shall provide all materials hecessary to properly implement the Software
System. The County shall attempt to previde reasonable working and secure storage space for the
performance by Contractor of the implementation setvices described herein,

2. Unless otherwise agreed to by the County, Contractor agress as part of the implementation to
perform all required services to successfully achieve all objectives set forth in the scope of work ,
including, but riot limited to, (a) system configuration; (b) interface development ; (c) software testing;
(d) acceptance and user acceptance testing; (e) training; (f) cooperating with all other vendors
supplying peripheral or ancillary squipment that will interface with the System; and () any additional
services necessary to ensure Contractor's compliance with this Arficle 11.. -

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

ARTICLE 12. TESTS

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

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

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

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

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

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

" off shest;

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

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

~ oppoertunity to corract the issues. The Contractor will be required to provide the County with an updated fimeline
and work around {fix) within three (3} business days unless additional time is requested in writing and agreed by

~ both pariies;

»" Once the release is accepted, the functionality will be moved into the production module. And updated
documentation will be provided to the County - : ‘ ’
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s« The updated source code for the software will be then prowded to the authorized Escrow Agent referenced in
Article 55.

ARTIGLE 13. FEES AND PAYMENT

13.1 Fees. Prices shall remain firm and fixed for the term of the Contract as stated in Appendix B "Price Schedule’,
including any option or extension periods; however, the Contractor may offer incentive discounts to the County at any fime
during the Contract term, inciuding any renewal or exiension. thersof.

13.2 Travel. With respect to {ravel costs and travel related expenses, the Contracior agrees to adhere to CH. 112.081 of
the Florida Statutes as they pertain to out-of-pocket expenses including employee lodging, transportation, per diem, and
all miscellanecus cost-and fees. The County shall not be liable for any such expenses that have not been approved in
advange, In writing, by the County.

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

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

Miami-Dade County

Office of Sustainability

111 N.W. 1* Street, 22™ Floor
Miarni, FL 33128-1974

The County may at any time designate a different address andfor contact person by giving written notice o the
Contractor,

ARTIGLE 14. PROTECTION OF SOFTWARE

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

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

a) All rights, tile and interest in and to certain ideas, designs and methods, specifications and other documentation
related thereto developed in its entirety by the Contractor and its subconsultants specifically for the County,
hereinafter referred to as "Developed Works" shall become the property of the County. In the case of works
enhanced or medified by Contractor for County that embody existing Contractor intellectua! property hereinafter
referred to as “Derivative Works,” Contractor shall retain all rights and title and shalll grant County a perpetual,
unlimited irrevocable license to use. .

, lo
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Miami-Dade County, Florida ' Contract No. RFP766
b) Accordingly, neither the Confracior nor its employees, agents, subconsultants or suppliers shall have any
--proprietary interest in such Developed Works. The Developed Works may not be utilized, reproduced or
distributed by or on behalf of the Contractor, or any employee, agent, subconsultants or supplier thereof, without

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

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

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

ARTICLE 15. CONFIDENTIALITY

15.1 Acknowledgement. As a political subdivision of the State of Florida, -Miami-Dade County is subject to Florida's
Public Records Law and compliance with Florida Public Records Laws or good faith attempt 4o-comply with Florida Public
Records Laws shall not be a violation of this Article 15, .

15.2 All Developad Works and other materials, data, fransactions of all forms, financial information, documentation,
inventions, designs and methods obtained from the County in connection with the Services performed under this
Agreement, made or developed by the Contractor or lis subconiractors in the course of the performance of such Services,
or the results of such Services, or which the County holds the proprietary rights, may include Confidential Information and
if so, may not, without the prior written consent of the County, be used by the Confractor or its employées, agents,
subconiractors or suppliers for any purpose.. In addition to the foregoing, all County employee information and County
financial information shall be considered confidential information and shall be'subject fo all the requirements stated herein.
Neither the Contractor nor its employees, agents, subcontraclers 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. :

16.3 The Contractor shall advise each of its employees, agents, subcontractors and suppliers who may be exposed to
such Confidential Information of their okligation to keep such information confidential and shalf 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 provite any assistance necessary to ensure the confidentiality of the Confidential Information.

154 {tis understood and agreed that in the event of a breach of this Article damages may not be an adequate remedy
and the County shall be entitled to injunctive relief to restrain any such breach or threatened breach. Unless ctherwise
requested by the County, upon the completion of the Services performed hereunder, the Contractor shall immediately tum
over to the County all such Confidential Information existing in tangible form, and no copies thereof shall be retained by
the Gontracior or its employees, agents, subcontractors or suppliers without the prior written consent of the County. A

certificate evidencing compliance with this provision and signed by an officer of the Confractor shall accompany such
materials.

16.5 Survival. Licensee's obligations under this Articte 13 will survive the termination of this Agreement or of any license
granted under this Agreement for whatever reason. C

ARTICLE 16. WARRANTIES

16.1 Ownership. The Contractor represents that it is the owner of the entire right, title, and interest in and to Software
System, and that it has the sole right o 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 hereln. -

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

16.3 Limitations. Notwithstanding the warranty provisions set forth in Section 15.2 above, all of Contractor's obligations
with respect to such warranties shall be contingent on County's use of the Software System in accordance with this
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Miami-Dade County; Florida S Contract No, RFP766
Agreement and in accordance with Confractor's instructions as provided to the County in the Documentation, as such
instructions may.be amended, supplemented, or modified by the Contractor from time to time. The Confractor shall have
no warranty obligations with respect to any failures of the Sofiware System which are the result of accident, abuse,
misapplication, or extreme power surge.

" ARTICLE 17. FUNCTIONALLY EQUIVALENT SOFTWARE

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

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

in the event of a conflict between this Article 17 and any other Artictes contained within this Agreement, this Article 17 will
prevail. :

ARTICLE 18. INDEMNIFICATION AND INSURANCE

Provider shall indemnify and hold harmless the County and its officers, employees, agents and instrumentalities from any
and all liabjlity, losses or damages, including attorneys’ fees and costs of defense, which the County or its officers,
emplcyees, agents or insirumentalities may incur as a result of claims, demands, suits, causes of actions or proceedings
of any kind or nature arising out of, relating to or. resulting from the performance of this Agreement by the. Provider or its
employees, agents, servanis, pariners principals or subconfractors. Provider shall pay all claims and losses in conpection
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 procesdings, and shall pay all costs, judgments, and attorney’s fees which may
issue thereon. Provider expressly understands and agrees that any insurance protection required by this Agresment or
otherwise provided by Provider shall in no way limit the respoisibility to indemnify, keep and save harmiess and defend
the County. or its officers, employees, agents and instrumentalities as herein provided.

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

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

per occurrence for bedily injury and.property damage. Miami-Dade County must he shown as an additional
insused with respect to this coverage.

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

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

Allinsurance policies required above shall be issued by companies authorized to do business under the laws of the State
of Florida, with the following qualifications:
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Miami~-Bade County, Florida Contract No. RFP766
The company must be rated no less than “B* as to management, and no less than "Class V" as fo financial sirength, by
the latest edition of Best's Insurance Guide, published by AM. Best Company, Oldwick, New Jersey, or its equivalent,
subject o the approval of the County Risk Management Division. : :

or

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

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

NOTE: DADE COUNTY CONTRACT NUMBER AND TITLE OF CONTRACT MUST APPEAR ON EACH
CERTIFICATE, ,
CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY

111 NW 1 STREET

SUITE 2430

MIAMI, FL. 33128

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

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

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

ARTICLE 18. DEFAULT AND TERMINATION

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

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

b)  The foregoing notwithstanding, any individual, corporation or other entity which attempts to meet its obligations
~ with the County under this Agreement through fraud, misrepresentation or material misstatement may be
debarred from County contracting for up to five (5) years in accordance with the County debarment procedures.
The Contractor may be subject to debarment for failure to perform and all other reasons set forth in Section 10-38

of the County Code. - T o ’ " )
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18.2 Termination for Convenience. In addition to cancallatlon or termmatlon as otherwise provided in this Agreement, the
County may at any time, in its sole discretion, with or without cause, terminate this Agreement by written notice to the
Contractor and in such event:

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

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

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

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

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

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

ARTICLE 19. NOTICES

All natices required or permitted under this Agreement shall be in writing and shall be deemed suffi cnenﬂy served if
delivered by Registered or Cerlified Mail, with return receipt requested; or delivered personally; or delivered wa fax or &-
matl (if provided below) and followed with delivery of hard copy; and in any case addressed as follows:

(1) To the County Project Manager:

Miami-Dade County

Office of Sustainability

111 NW., 1° Street, 22™ Fioor
Miami, FI. 33128-1974

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

and to the Coptract Manager:

Miami-Dade County

Department of Procurement Management
111 NW. 1% Street, Suite 1300
Miam’, FL. 33128-1874

Aftention: Beth Goldsmith
Phone; {305) 375- 4417

Fax: (305) 375- 5688

E-Mail: b go!dsm@maamldade go

{2) To the Contractor
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Miami-Dade Coitnty, Florida
EnergyCAP, Inc.
110 Radnor Rd, Ste 101
State College, PA. 16801

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

Fax. 719-623-0577

E-mail: JohnH@EnergyCAP.com

Contract No. RFP766

Either party may at any time designate a different address andfor contact person by giving nofice as provided above to the
ofher parly. Such notices shall be deerned given upon receipt by the addressee.

ARTICLE 20. NONASSIGNABILITY

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

ARTICLE 22. GOVERNING LAW

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

Florida, the county of Miami-Dade.

ARTICLE 24. VENDOR REGISTRATION AND FORMS

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

1.  HMiami-Dade County Ownership Disciosure Alfidavit (Section
2-8.1 of the County Code)
2. Miami-Dade County Employment Disclosure ARTdavit
[Section 2.8-1(){2) of the County Code)
3. Miami-Datle Employment Drug-iree Workplace Cortification
{Section 2-8.1.2{b) of the County Code}
4. Miami-Dade Disabiiity and Mondiscrimination Affidavit
(Section 2-8.1.6 of the County Code)
5. Miami-Dade County Debarment Disclosure Affidavit
{Section 10.38 of the County Code)
8. Miami-Dade County Vendor Obligation to County Affidavit
{Section 2-8.1 of the County Gode)}
7. Miami-Dade County Code of Buginess Ethics
(Section 2-8,1( and 2-11(b){1) of the Counly Code through (6} and (9) of the
County Code snd Section 2-11.1{c) of the Counly Code}
8. Miami-Dade County Family Leave Afiidavit
(Article V of Chapler 11 of the County Codeg)
9. Miami-Dade County Living Wage Affidavit
(Section 2-8.2 of the Counly Coda} -
10. Miami-Dade County Domestic Leave and Reporting Affidavit
{Article 8, Section 11A-60 11A-67 of the Counly Code)
11. Subcontraciing Practices
(Ordinance 97-35)
12, Subcontractor /Supplier Listing
(Section 2-8.8 of the County Code}
13. Environmentally Accepfable Packaging .
(Resoiutian R-738-92)
14. W-9 and 8109 Forms

(as requirad by the Internal Revenue Service)
15. FEIN Numbey or Social Security Number
in order to establish a file, lhe Contraclors Federal Employer
ldentification NMumber (FEIN) must be provided. If no FEIN exisis, the
‘Social Security Number of the owner or individual must be provided.
This number becomes Contractor's “County Vender Number®. To
comply with Section 119.071(5) of the Florida Statutes relating to the
collection of an individuaPs Social Security Number, be aware that the
County refuesis the Soclal Security Number for the following
purpases:
» [dentificatton of individual accourt records
= To maks payments to individual/Contractor for goeds and
servicas provided to Miami-Dade County ffidavit
s Tax reporting purposes
= To provide & unique identifier i the vendor database that
may he used for searhing and sorting deparimental
reeqrds T
i6. Office of the Inspector General
(Section 2-10786 of the County Code)
17. Small Business Enterprises .
The Counly endeavors to obtain the patlicipation of alt small business
enterprises pursuant to Seclions 2-8.2, 2-8.2.3 and 2-8.24 of the
County Code and Title 49 of the Code of Federal Regulations,
18. Antitrust Laws
By ageeptance of any contract, the Conlractor agrees to comply with
all antitrust laws of the United States and the State of Florida

{B) Section 2-11.1(d) of Miami-Dade County Code requires that any County employee or any member of the
employee’s immediate family who has a controlfling financial interest, direct or indirect, with Miami-Dade Counfy or
any person or agency acting for Miami-Dade County, competing or applying for & contract, must Tirst request a
conilict of interest opinion from the County's Ethic Commission priar 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 ernployee or any member of the employee’s immediate family has a controlling finarncial intérest, direct
or indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County. Any such contract or -
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business engagement entered in violation of this subsectlon as amended shall be rendered voidable. For
additional information, please contact the Ethics Commission hotllne at (305) 579-2583.

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

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

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

¢) Except as may he 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 Gontractor or such parties
has been approved or endorsed by the County.

d)  An acknowledgment of DOE suppert and a disclaimer must appear in the publication of any material, whether

Contract No. RFP766

copyrighted or not, based on or developed under this project, as follows:

s Acknowledgment. “This malterial is based upon work supported by the Depariment of Energy {National Nuclear

Security Administration] [add name(s) of other agencies, if applicable] under Award Number(s) {enter the award
number(s)}.”

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

thereof.”
ARTICLE 26. CONFLICT OF INTEREST
The Contractor represents that:

a) No officer, director, employee, agent, or other 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 bensfit,
payment or compensation, whether tangible or intangible, in connection with the grant of this Agreement.

by There are no undisclosed persons or entities interested with thé Contractor in this Agreement. This

Agreerment 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 elacted 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:

) 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
Agresment relates of in any porion of the revenues; or

il is an employee, agent, advisor, or consuliant to the Contractor or to the best of the Contractor's
knowledge any subcontractor or suppl:er to the Contractor.

-

13



Miami-Dade County, Florida Contract No. RFP766

¢) 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 fo such a
relationship, provided the Confractor provides the County with a written notice, in advance, which identifies all
the individuals and enfities involved and sefs forth in detail the nature of the relationship and why it is in the
County's best interest to consent to such refationship. )

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

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

ARTICLE 27. SEVERABILITY

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

ARTICLE 28. ANNUAL APPROPRIATION

The Gounty’s performance and obligation to pay under this Agreement is contingent upon an annual appropriation by the
Board of County Commigsioners. Cancellation will not cause any penalty or expense fo the County, and shali be treated
as Termination for Convenience. Service/Maintenance can be cancelled at any fime that the Contracior is notified in
writing, at least thirty (30) days prior to canceflation. There will be no early termination- charges from the Contractor for.
canceling service/maintenance during the year.

ARTICLE 29. EORCE MA.JEURE

Neither party hereto shall be responsible for any failure or delay in the performance of any obligation hereunder if such
failure or delay is due t0 a cause beyond the party's control, including, but not limited to acts of God, flood, fire, voleano,
war, third-parly suppliers, labor disputes or governmental acts.

ARTICLE 30. SURVIVAL

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

ARTICLE 27, AUDITS

The County, or its duly authorized representatives.or governmental agencies shall, until the expiration of three (3) years
after the expiration of this Agreement and any extension thereof, have access to and the right 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 County Ordinance No. 03-2, the Contractor will grant access to the Commission Auditor to all financial and
performance related records, properly, and equipment purchased in whole or in part with government funds. The
Contractor agrees to maintain an accounting system that provides accounting records that are supported with adequate
documentation, and adequate procedures for determining the allowability and allocability of costs.

ARTICLE §5. SOFTWARE ESCROW

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

2.3
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protect against failure of the Contractor o provide the agreed upc-n services, A copy of the vendor's source code Is {o be
kept by a trusted third party to ensure that the County will have access to the source code in the event that the Coniractor

" is unable to support the software. The Contractor is required to maintain the most current version of the application with
the escrow agent inciuding but not limited fo all incrementzl releases and upgrades. Contractor will use the following
company to administer the software escrow account:

InnovaSafe, inc.

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

ARTICLE 36, ENERGY CONSERVATION

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

ARTICLE 37. U.S. FEDERAL GRANT CONTRACTING REQUIREMENTS

This contract is funded by a U.5. Federal Grant requmng compllance by Contractor to specific terms and conditions as

incorporated as Exhibit No. 1 to the Agreement. T

RS mﬂa’m

ARTICLE 38. PATENT AND COPYRIGHT mDEMNlFicAﬁON — B1TIH MAHTANL

a)

b)

- ik el
The Contractor shall not infringe on any copyrights, trademarks, servicelmeniss fradsacreliSeptentigtgother
intellectual property rights or any other third party proprietary rights in thg ped®ndnde o feANirkmmel

The Contractor warranis that ali Deliverables furnished hereunder, including but not limited to: equipment,
programs, documentation, software, analyses, applications, methods, ways, precesses, and the fike, 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, trade secrefs or any other third party proprietary rights, by the use or
supplying of any programs, documentation, software, analyses, applications, methods, ways, processes; and the
like, in the course of performance or completion of, or in any way connected with, the Work, or the County's
continued use of the Deliverables furnished hereunder. Accordingly, the Contractor at its own expense, including
the payment of attorney's fees, shall indemnify, and hold harmless the County and defend any action brought
against the County with respect to any claim, demand, cause of action, debt, or liability.

In the event any Deliverable or anything provided to the County hereunder, or portion thereof is held to constitute
an infringement and its use is or may be enjoined, the Contractor shall have the obligation to, at the County's
option to {i) modify, or require that the applicable subcontracior or supplier modify, the alleged infringing iiem(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 to use the item(s).

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

below.

Contractor

Name: UT’!M f/e‘mz
Title: Dseeda o Suer
lo/541

Date:

Attest:

Notary Public
STATE COLLEGE BORO., CENTRE COUNTY
My Commission Expires Jid 10, 2013

Name: Jack Osterholt

Title: Deputy Mavor
Date: 10/13/11

P <

Clerk of the Board 6(&1,_;

Approved as to form
and legal sufficiency

Assistant County Atiorney

28
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Exhibit 1 - Department of Energy Federal Grant
Terms and Conditions

17



Miami-Dade County, Florida pr 7] 3 Contract No. RFP766

Exhibit 1 - Departiment of Energy éderal Grant Terms and Conditions

1. SPECIAL PROVISIONS RELATING TO WORK FUNDED UNDER AMERICAN RECOVERY AND REINVESTMENT
ACT OF 2008 (May 2009)

Preamble

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

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

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

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

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

Definitions

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

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

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

Special Provisions
A. Flow Down Requirément
Recipients must include these special terms and conditions in any subaward.

B. Segreqation of Costs

Recipients must segregate the obligations and expenditures related to funding under the Recovery Act. Financial and
accounting systems should be revised as necessary o segregate, track and maintain these funds apart and separate
from other revenue streams. No part of the funds from the Recovery Act shall be commingled with any other funds or
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X Contract No, RFP766
used for a purpose other than that of making payments for costs allowable for Recovery Act projects.

* C. Prohibition on Use of Funds

None of the funds provided under this agreement dérived from the American Recovery and Reinvestment Act of 2009,

Pub. L. 111-8, may be used by any State or local government, or any private enfity, for any casino or other gambling

establishment, aguarium, zoo, golf course, or swimming pool.

D. Access to Records

With respect to each financial assistance agreement awarded utilizing at least some of the funds appropriated or
otherwise made available by the American Recovery and Reinvestment Act of 2009, Pub. L. 111-5, any representative of
an appropriate inspector general appointed under section 3 or 8G of the Inspector General Act of 1888 (5 U.S.C. App)ar
of the Comptroller General is authorized —

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

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

E. Publication

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

Notice of Restriction on Disclosure and Use of Data

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

Information about this agreement will be published on the Intemet and linked to the website WWW.recovery.gov,
maintained by the Accountability and Transparency Board. The Board may exclude posfing contractual or other
information on the website on a case-by-case basis when necessary 1o protect national security or to protect information
that is not subject to disclosure under sections 552 and 552a of title 5, United States Code,

F. Protecting State anﬂ Local Government and Contractor Whistieblowers,

The requirements of Section 1553 of the Act are summarized balow. They include, but are not limited to;

Prohibition on Reprisals: An employse of any non-Federal employer receiving covered funds under the American
Recovery and Reinvestment Act of 2008, Pub. L. 111-5, may not be discharged, demoted, or otherwise discriminated
against as a reprisal for disclosing, including a disclosure made in the ordinary course of an employee's duties, to the
Accountabiity and Transparency Board, an inspector general, the Comptroller General, a member of Congress, a State or
Federal regulatory or law enforcement agency, a person with supervisory authority over the employee (or other person
working for the employer who has the authority to investigate, discover or terminate misconduct), a court or grant jury, the
head of a Federal agency, or their representatives information that the employee believes is evidence of:

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

- a gross waste of covered fungs: .

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

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

- as violation of law, rule, or regulation refated to an agency contract {Including the competition for or negotiation of a
contract) er grant, awarded or issued relating to covered funds.

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

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

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

Contract No. RFP766

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

Requirement to Post Nofice of Rights and Remedies: Any employer recelving covered funds under the American
Recovery and Reinvestment Act of 2009, Pub. L. 111-6, shall post notice of the rights and remedies as required therein.
(Refer to section 1553 of the American Recovery and Reinvestment Act of 2009, Pub. L. 111-5, www.Recovery.gov, for
specific requirements of this section and prescribed language for the notices.).

G. Reserved

H. Ealse Claims Act

Recipient and sub-recipients shall promptly refer to the DOE or other appropriate Inspector General any credible evidence
that a principal, employee, agent, contractor, sub-grantee, subcontractor or other person has submitted a false claim
under the False Claims Act or has committed a criminal or civil violation of laws pertaining fo fraud, conflict of interest,
bribery, gratuity or similar misconduct involving those funds.

I, Information in Support of Recovery Act Reporting

Recipient may be required to submit backup documentation for expenditures of funds under the Regsovery Act inciuding

such items as timecards and invoices. Reclplent shall provide copies of backup documentation at the request of the
Cantracting Officer or designee. .

J. Availability of Funds

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

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

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

Acceptance by State Legislature — If funds provided to any State in any division of the Act are not accepted for use by the

- Governer, then acceptance by the State legislature, by means of the adoption of a concurrent resolution, shall be
sufficient 1o provide funding to such State. :

Distribution -- After adoption of a State legislature's concurrent resolution, funding to the State will' be for distribution to

local governments, councils of government, public enfities, and public-private entities within the State either by formula or
at the State's discretion. :

L. Certifications

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

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

{b) The reporis are due no later than fen calendar days after each calendar quarter in which the Regipient receives the
assistance award funded in whole or in part by the Recovery Act.

{c} Reciplents and their first-tier subrecipients must maintain current registrations in the Central Contractor Registration
{http.//iwww.ccr.gov) at all times during which they have active federal awards funded with Recovery Act funds. A Dun and
Bradstreet Data Universal Numbering System (DUNS) Number {(hifp:/Awww.dnb.com) is one of the requirements for
registration in the Central Confractor Registration. '

(d} The recipient shall report the information described in section 1572(c) of the Recovery Act using the reporting
instructions and data elements that will be provided online at hfip:/www.FederalReporting.gov and ensure that any
information that is pre-filled is corrected or updated as needed. .

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

(2) Section 1606 of the Recovery Act requires that afl laborers and mechanics employed by contractors and '

subcontractors on projects funded directly by or assisted in whole or in part by and through the Federal Government

pursuant to the Recovery Act shall be paid wages at rates not less than those prevailing on projects of a character similar

in the locality as determined by the Sectetary of Labor in accordance with subchapter IV of chapter 31 of title 40, United
States Code. )

Pursuant to Reorganization Plan No. 14 and the Copeland Act, 40 U.S.C. 3145, the Department of Labor has issued
regulations at 29 CFR parts 1, 3, and 5 tc implement the Davis-Bacon and related Acts. Regulations in 29 CFR 5.5
instruct agencies concerring application of the standard Davis-Bacon contract clauses set forth in that section. Federal
agencies providing grants, cooperative agreements, and loans under the Recovery Act shall ensure that the standard
Davis-Bacon contract clauses found in 23 CFR 5.5(a) are incorporated in any resultant covered contracts that are in
excess of $2,000 for construction, alteration or repair (inciuding painting and decorating).

{b) For additional guidance on the wage rate requirements of section 1608, contact your awarding agency. Recipients of
grants, cooperative agreements and loans should direct their inltial inguiries concerning the application of Davis-Bacon
requirements 1o a particular federally assisted project to the Federal agency funding fhe project. The Secretary of Labor
retains finai coverage authority under Reorganization Plan Number 14. :

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

(a) To maximize the transparency and accountability of funds authorized under the American Recovery and Reinvestment
Act of 2008 (Pub. L. 111-5) (Recovery Act) as required by Congress and in accordance with 2 CFR 215.21 “Uniform
Administrative Requirements for Grants and Agreements” and OMB Circular A-102 Common Rules provigions, recipients
agree to maintain records that identify adequately the source and application of Recovery Act funds. OMB Circular A~102
is available at http/www. whitehouse govomb/eirculars/a102/a102. htral.

(b) For recipients covered by the Single Audit Act Amendments of 1996 and OMB Circular A—133, “Audits of States, Local
Governments, and Non-Profit Organizations,” recipients agree to separately identify the expenditures for Federal awards
under the Recovery Act on the Schedule of Expenditures of Federal Awards (SEFA) and the Data Collection Form (SF—
SAC) required by OMB Circular  A-133. OMB Circular  A-133 is available at
hitp:iiwww. whitehouse.goviomb/Girctiars/a125/a133.htmi. This shall be accomplished by identifying expenditures for
Federal awards made under the Recovery Act separately on the SEFA, and as separate rows under em 9 of Part Iif on
the SF—SAC by CFDA number, and inclusion of the prefix "ARRA-" in identifying the name of the Federal program on the
SEFA and as the first characters in ltém 9d of Part Il on the SF-SAC.

{c) Recipients agree to separately identify to each subrecipient, and document at the time of subaward and at the time of
dishursement of funds, the Federal award number, CFDA number, and amount of Recovery Act funds. When a recipient
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awards Recovery Act funds for an existing program, the information furnished o subrecipients shall distinguish the
subawards of incremental Recavery Act funds from regular subawards under the existing program. :

{d) Recipienis agree o require their subrecipients to include on their SEFA information to specifically identify Recovery
Act funding similar to the requirements for the recipient SEFA described above. This information is needed to allow the
recipient to properly monifor subrecipient expenditure of ARRA funds as well as oversight by the Federal awarding
agencies, Offices of inspector General and the Gavernmeant Accountability Office.

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

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

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

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

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

(4) "Contracting Officer’ means the DOE officiai autharized to execute an Award on behalf of DOE and who is responsible
for the business management and nori-program aspects of the financial assistance process.

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

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

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

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

(i) Ali laborers and mechanics employed or working upen the site of the work (or under the United States Housing Act of
1937 or under the Housing Act of 1249 in the consiruction or development of the project), will be paid unconditicnally and
not less often than once a week, and, without subsequent deduction or rebate on any account (except such payroll
deductions as are permitted by regulations issued by the Secretary of Labor under the Copeland Act {29 CFR part 3)), the
full amount of wages and bona fide fringe benefits (or cash equivalents therecf) due at time of payment computed at rates
not less than those contained in the wage determination of the Secretary of Labor which is attached hereto and made a

part hereof, regardless of any contractual relationship which may be alleged to exist between the Contractor and such
laborers and mechanics.

n 3/



Miami-Dade County, Florida : g ‘g'- ! Contract No. REP766
Contributions made or costs reasonably anticipated for bona. fide fringe benefits under section 1(b)(2) of the Davis-Bacon
Act on behalf of laborers or mechanics are considered wages paid to such laborers or mechanics, subject to the
provisions of paragraph (2){1){iv) of this section; also, regular contributions made or costs incurred for more than a weekiy
period (but not less often than quarterly) under plans, funds, or programs which cover the particular weekly period, are
deemed.to be constructively made or incurred during such weekly period. Such laborers and mechanics shall-be paid the
appropriate wage rate and fringe benefits on the wage determination for the classification of work actually performed,
without regard fo skill, except as provided in § 5.5(a){4). Laborers or mechanics performing work in more than one
classification may be compensated at the rate specified for each classification for the time actually worked therein,
provided that the employer's payroll records accurately set forth the time spent in each classification in which work is
performed. The wage determination {including any additional classification and wage rates conformed under paragraph
(@)(1)(iI) of this section) and the Davis-Bacon poster (WH-1321) shall be posted at all times by the Contractor and its
subcontractors at the site of the work in a prominent and accessible place where it can be easily seen by the workers.

(i{A) The Contracting Officer shall require that any class of laborers or mechanics, including helpers, which is nof listed in
the wage determination and which is to be employed under the Contract shall be classified in conformance with the wage
determination. The Contractirig Officer shall approve an additional classification and wage rate and fringe benefits
therefore anly when the following criteria have been met;

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

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

(3) The proposed wage raie, including any bona fide fringe benefits, bears a reasonsble relationship 1o the wage rates
contained in the wage determination.

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

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

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

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

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

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

(3) Payrolls and basic records.

(i) Payrolls and basic records relating therefo shall be maintained by the Contractor during the course of the work and A
preserved for a period of three years thereafter for all Iaborers and mechanics working at the site of the work (or under the
United States Housing Act of 1937, or under the Housing Act of 1849, in the construction or development of the project).
Such records shall contain the name, address, and social security number of each such worker, his or her correct
classification, hourly rates of wages paid (including rates of contributions or costs anticipated for bona fide fringe benefits
or cash equivalents thereof of the types described in section 1(b)(2)(B) of the Davis-Bacon Act), daily and weekly number
of hours worked, deductions made, and actual wages paid. Whenever the Secretary of Labor has found under 28 CFR
5.5(a)(1){iv} that the wages of any laborer or mechanic inclide the amount of any costs reasonably anticipated in
providing benefits under a plan or program described in section 1(b){2)(B) of the Davis-Bacon Act, the Contractor shali
maintain records which show that the commiiment to provide such benefits is enforceable; that the plan or program is
financially responsible, and that the plan or program has been communicated in writing to the Iaborers or mechanics
affected, and records which show the costs anticipated or the actuai cost incurred in providing such benefits. Contractors
employing apprentices or trainees under approved programs shall maintain written evidence of the registration of
apprenticeship programs and certification of trainee programs, the registration of the apprentices and trainees, and the
ratios and wage rates prescribed in the applicable programs.

{fi} (A) The Contractor shall submit weekly for esich week in which any Contract work is performed a copy of all payrolls to
the Department of Energy if the agency is a party to the Contract, but if the agency is not such a party, the Contractor will
submit the payrolls to the Recipient or Subrecipient (as applicable), applicant, sponsor, or owner, as the case may be, for
transmission to the Department of Energy. The payrolls submitted shall set out accurately and completely all of the
information required to be maintained under 29 CFR 5.5(a){(3)Xi), except that full social security numbers and home
addresses shall not be included on weekly transmittals, Instead, the payrolls shall only need to include an individually
identifying number for each employee (e.g., the last four digits of the employee’s social security number). The required
weekly payroll information may be submitted in any form desired. Optional Form WH-347 is available for this purpose from
the Wage and Hour Division Web site at hittp:/www.dol.gowesa/whdformsAivh347instr.htm or its successor site. The
prime Contractor is respensible for the submission of copies of payrolls by all subcontractors. Contractors and
subcontractors shall maintain the full social security number and current address of each covered worker, and shall
provide them upon request to the Department of Energy if the agency is a parly to the Contract, but if the agency is not
such a party, the Contractor will submit them fo the Recipient or Subrecipient (as applicable), applicant, sponsor, or
owner, as the case may be, for transmission to the Department of Energy, the Contractor, or the Wage and Hour Divisiori
of the Department of Labor for purposes of an investigation or audit of compliance with prevailing wage reguirements. It is
not a violation of this section for a prime contractor to require a subcontractor to provide addresses and social security
numbers {o the prime contractor for its own records, without weekly submission to the sponsoring government agency (or
the Recipient or Subrecipient (as applicable), applicant, sponsor, or owner).

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

{1) That the payroll for the payroll period contains the information required to be provided under § 5.5 (a)(3){0) of
Regulations, 29 CFR part 5, the appropriate information is being maintained under § 5.5 (a)(3)(i) of Regulations, 29 CFR
part 5, and that such information is correct and complete; ’ )

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

(3) That each laborer or mechanic has been paid not less than the applicable wage rates and fringe benefits or cash
equivalents for the classification of work performed, as specified in the applicable wage determination incorporated into
the Contract. ' -7 : ' '
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(C) The weekly submission of a properly executed certification set forth on the reverse side of Optional Form WH-347
shall satisfy the requirement for submission of the “Statement of Compliance” required by paragraph (@)(3Xii}(B) of this
section. )

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

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

(4) Apprentices and traihees—

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

(ii) Trainees. Except as provided in 29 CFR 5.186, trainees will not be permitted to work at less than the predetermined rate
for the work performed unless they are employed pursuant 1o and individually registered in a program which has received
prior approval, evidenced by formal cerfification by the U.S. Department of Labor, Employment and Training
Administration. The ratio of trainses fo journeymen on the job site shall not be greater than permitted under the plan
approved by the Employment and Training Administration. Every trainee must be paid at not less than the rate specified in
the approved program for the trainee's level of progress, expressed as a percentage of the journeyman hourly rate
specified in the applicable wage determination. Trainees shall be paid fringe benefits In accordance with the provisions of
the trainee program. If the trainee program does not mention fringe benefits, frainees shall be paid the full amount of
fringe benefits listed on the wage determination unless the Administrator of the Wage and Hour Division determines that
there is an apprenticeship program associated with the corresponding joumeyman wage rate on the wage determination
which provides for less than full fringe benefits for apprentices. Any employee listed on the payroll at a trainee rate who is
not registered and participating in a training plan approved by the Employment and Training Administration shall be paid
not iess than the applicable wage rate on the wage determination for the classification of work actually performed. In
addition, any trainee performing work on the job site in excess of the ratio permitted under the registered program shalt be
pald not less than the applicable wage rate on the wage determination for the work actually performed. In the event the
Employment and Training Administration withdraws approval of a training program, the Contractor will no longer be
permitted to utilize trainees at less than the applicable predetermined rate for the work performed untii an acceptable

program is approved.
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(i) Fqual employment opportunify. The utilization of apprentices, frainees, and journeymen under this part shali be in
conformity with the equal employment opportunity requirements of Executive Order 11246, as amended and 29 CFR part
30,

6] Compl:ance with Copeland Act reqmrements The Contractor shall comply with the requirements of 29 CFR part 3,
which are incorporated by reference in this Contract.

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

(7) Contract termination: debarment. A breach of the Contract ¢lauses in 29 CFR 5.5 may be grounds for termination of
the Contract, and for debarment ag a centracior and a subgoniractor as provided in 28 CFR 5.12.

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

{9) Disputes concerning labor standards. Disputes arising out of the labor standards provisions of this Contract shall not
be subject to the general disputes clause of this Contract. Such disputes shall be resolved in accordance with the
procedures of the Department of Labor set forth in 20 CFR parts 5, 6, and 7. Disputes within the meaning of this clause
include disputes between the Recipient, Subrecipient, the Contractor {or any of its subcontractors), and the contracting
agency, the U.S. Department of Labor, orthe employees or their representatives.

(10) Certification of eligibility.

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

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

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

{b) Coniract Work Hours and Safety Standards Act. As used in this paragraph, the ferms laborers and mechanics
include waichmen and guards.

{1} Overtime regquirements. No Confractor or subcontractor contracting for any pant of the Contract work which may
require or involve the empioyment of laborers or mechanics shall require or permit any such laborer or mechanic in any
workweek in which he or she is employed on such work to werk in excess of forty hours In such workwesk unless such
laborer or mechanic receives compensatlon at a rate not less than one and one-half times the basic rate of pay for all
hours worked in excess of forty hours ih such workweek.

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

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

liquidated damages as providad in the clause set forth in paragraph (b)(2) of this section.

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

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

shall preserve them for a pericd of three years from the complstion of the Contract for all lsborers and mechanics, -

including guerds and watchmen, working on the Gontract. Such records shall contain the name and address of each such
employee, social security number, correct classifications, hourly rates of wages paid, daily and weekly number of hours
worked, deductions made, and actual wages paid. The records to be maintained under this paragraph shall be made
avaflable by the Contractor or subcontractor for inspection, copying, or transcription by authorized representatives of the
Department of Energy and the Department of Labor, and the Contractor or subcontractor will permit such representatives
to interview employees during working hours on the job.

{c) Recipient Responsibilities for Davis Bacon Act

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

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

() Review all DBA certified payroll records for compliance with DBA requirements, including applicable- DOL wage
determinations; '

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

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

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

{vi) Perform services in support of DOE investigations of complaints filed regarding noncompﬁance by Subrecipients and
Contractors with DBA requirements:

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

(viil) Provide copies of all records upon request by DOE or DOL in a timely manner.
(d) ﬁates of Wages

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

BACKGROUND

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

REQUIREMENTS AND SERVICES TO BE PROVIDED

The Contractor shall provide the County with a perpetual license for an unlimited number of users for the EnergyCAP
Enterprise Software System ("Bystem”} in accordance with the terms and conditions of the agreement. The System
shall include the following functionality: ‘
* EnergyCAP Enterprise version 6.2.64.120 or later, EnergyCAP database version 84 or later, and EnergyCAP web
version 2.8 or later.
EnergyCAP Enterprise (installed version) functionality shall include:

Track any type of utility bill (any commedity, energy or non-energy)
Track any level of bill detalls (taxes, various charges, KW demand)

Bill entry screen layout looks like actual bill

Bill entry screen shows past history with tables and graphs

“Fat finger” tests to calch obvious keying errors {select bill shtry "audits” from a list of approx 50 available tests)
Provisions for complex unbundled/deregulated accounts with multipie vendors

Rate schedules can recreate and verify accuracy of bills, wizard to easily create simple to complex rate schedules
Bili audits to spot potential problems

User-defined work flow process for opfional supervisor approval of bilis

Bill '‘Batch Entry’ with batch control tofals

Flexible interface with A/P systems; use EnergyCAP as a *smart’ front-end to the bill payment process’

Scanned image of each bill can be refrieved and viewed

imports and charts Interval Data (15-minute ‘raw’ data from large electric meters; data files are imported to
EnergyCAP in CSV or other formats)

Budgets/Forecasts — Create multiple budgets by cost, blended rate and consumption, print reparts

Submeter Readings ~ establish reading routes, enter readings manually or via upload of data from metering systems
Simple or complex formuias to split usage and costs in shared facilities using Virtual Meters: example: Split
electric bill to two agencies 60%-40%

Assign costs to submeters and virtual meters via rate schedules

Tenant and customer/reimbursable account billing using rate schedules

EDI 810 kill entry — Electronic Data Interchange formats accepted as well as CSV flat file for bill import

“Treeview” interface 10 easily navigate within organization

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

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

Data importer allows new user to easily lay out entire siructure (accounts, meters, buildings, elc) in Excel and import
el Bt A LA T

requires user name and strong password using Microsoft Active Directory

Variable levels of user access (view only, view & edit, efc)

User access can be limited to specific buildings, depts., etc

No limit on ber of us

‘:3_ I 7 S

PowerViews - Exclusive EnergyCAP feature! Instant charts, continuously updated,
current year vs. last year
Over 250 available reports -
Reporis use Crystal Reports engine
Crystal Reports, Access or Excel can be used to design new reports
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Future integrated report development tools shall be included at no addltfonai cost to the County

Report gettings can be saved as Favorites

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

Flexible options for filtering report data

Reports can be exported to many file formats

Reports ¢an ba directly emailed (no prior export required)

Special export formats designed specifically for Excel

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

Contract No. RFP766

"LAN cllent-sewer version using Microsoft SQL Server 2005 or later
Web-based with browser client
Web-based w:th ‘rich’ Windows client (port 80, no ODBC

Weather normaiizat;on using tried and true degree day statistical technigques first picneered by the EnergyCAP
develcpment feam in 1983.
Cost Avcidance — Measurement & verification of savings in accordance with IPMVP, L).S. Dept of Energy, and
industry standards.
Loadshape manager creates normahzed load profiles ~ benefits electric procurement process helps ensure the hest
possible guotes/bids
Rate/Tariff analysis compares your rates with alternatives
Production tracking — cccupancy, production, efc .
Electric interval data features - import via C8V or MV-80 format, charting, analysis, application of rate schedule to
range of dates
Issue Tracking feature to easily track savings cpportunities and problems; assign to any user, track status, email to
huilding managers.
Greenhouse Gas emissions & Green Energy credits tracking & reporting; ability to import or create own emission
faciors. .
ENERGY STAR benchmarking interface stores and distributes building attribute data to ENERGY STAR Porffolio
| Manager and receives energy efﬂc[ency ratmgs back

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

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

Agcount Trackmg

Bill Audit results

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

Setu leards

Benchmarkmg Charis
Calendarization of data
Weather data

Weather Normahzation _

Energy Dashboards
Powerviews of data
Repoits, Charts, & Graphs
Treewewr:a\n ation

2 : TP '
ENERGY STAR Benchmarklng and ratings :
Greenhouse Gas Emlsston tracking and reporting .

Cf;}hmlted number of users
Web-based with browser client
User permissions
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Search functions

Ability to place County’s logo in application

The Cb.ntrai:tor shall provide the County with customization services and Interface development to include the

following:

EnergyCAP is often used as a "smart and friendly front end” fo audit and approve utility bills prior to passing the bili details
1o the Accounts Payable or General Ledger system.

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

system.

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

nnepum Payabla or Gémeral Ledge: Export

Systemns.

nvoice data will be provided in & minimum of 4 separate files from EnergyCap to
an FTP service provided by the County to be processed by the FAMIS Systemn for
invoice processing.

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

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

System shall interface with
OraclefPeopleSoft ERP.

Invoice data will be provided in either EDI format or acceptable altemative as

defined by the County from EhargyCAP to the County’s secure servers or file
share.

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

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

System shall interface with the
County fo obtain data from Florida
Power & Light {FP&L) in Electronic
Data Interchange (EDI) standard
utility billing to process 810 billing

EC! will develop an EDI interface “map” to the County's secure file share to receive
bills in “native” EDI format provided by FP&L.. FP&L wil send EDI 810files via the
County’s secure FTP site fo the County

EnergyCAP will retrieve the EDI 810 fileona dally basis and generate an EDI 987

confirmation that will be placed on the County's secure file share site for FP&L
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Migmi-Dade County, Florida

Contract No. RFP766

and 997 confirmation transactions,

processing.

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

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

System shall inferface to the
Environment Protection.Agency’s
{EPA)} Energy Star Portfolio Manager
Automated Benchmarking System
{ABS) to allow staff to enter building
attrbutes such as such as number of
occupants, hours of occupancy, eic
in order for peer benchmarking to be
completed. Benchmarking criterfa
include building types,

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

EnergyCAP interfaces with the EF‘A Porifolic Manager-to provide County data o
the EPA and return the asscciated ENERGY STAR ratings.

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

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

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

s In summary, responsibilities are;

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

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

Project Management

ECI will perform pro;ectmanagement and coor
the County's Project Manager and IT Project Manager.

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

EnergyCAP Instailation | ECI will provide phone and emai! assistance for the installation of the
EnergyCAP application on County workstations.

Data Collection The electronic data provided by County falls into these categories for any
commadities for which the County has available data:

- Sites, units and organizational hierarchies

2




Miami-Dade County, Florida Contract No. RFP766 -
- Historical billing data
- Ongoing billing data
- 15 minute data trends
: - Users
Data Management ECI will be responsible for coordinating closely with County to: 1) determine ‘

accounts and utifity vendors; ideniification of data sources, 2) collect
electronic data from County in whatever file formats are available, 3) notify
County of missing data, 4) obtain and enter missing data

Data Entry (Electronic) | EGI will electronically manipulate and enter whatever data is available in
electronic format, such as facilities data provided by County and vendor files
of historical bills.

Data Eniry (Manual) ECI will manually enter setup data — organizational hierarchies, user records
rate schedules, speciafty items (interval data meters, submeters), and
accountsimeters — that is not available electronically.

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

Training EC1 will provide training as outlined herein.
Technical Support ECI1 will provide ongeing technical support and software upgrades.

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

1

Initial Training

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

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

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

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

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

On-going Training

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

 Customized online training — ECI can provide, upon request, custom online training sessions for County

personnel. Online sessions are divided into one-hour sessians and are an easy way to provide EnergyCAP
training to people in multiple locations. ECI predominantly uses www.GoToMeeling.com as the Web platform, in
addition fo a conference call line. Additional fees apply beyond the specified five (5) included sessions.

» Annual Catalyst training in State College, PA — All EnergyCAP users are invited to attend the cotmpany’s annual

Catalyst training conference. The session offers up fo three days of hands-on classroom instruction, with
numerous opportunities fo interface directly with other EnergyCAP users from across North America. Next
Catalyst fraining conference is April, 2012. First year attendance shall be provided for up fo 3 parficipants,
including airfare and lodging.
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Contract No. REP766

» Online resources —Through its website al www EnergygAP com, ECI offers tremendous resources to assist
EnergyCAP users. Resources include an online, searchable knowledgebase, online videos, technical bulletins,
and a searchable Help manual. The resources are free and accessible by all EnergyCAP users.

ELIVERABLES

All items outlined below are further detailed in Appendix C, “implementation Timeline.”

*> ® & & & & & @

Milestone 1 — Project Initiation

Milestone 2 —
Milestone 3 —

Milastone 4 —
Milestone 5 —
Milestone 6 -
~Annual Maintenance Year 2
- Annual Maintenance Year 3

Milestone 7
Milestone 8

Initial Load and Data. Set—up

Interface Development Completion

Phase 1 Go Live, Phase 2 Set-up, Training and Testing
Phase 2 Go Live, Phase 3 Set-up, Training and Testing
Phase 3 Go Live
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Appendix B — Payment Schedule
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Miami-Dade County, Floride

A. PAYMENT SCHEDULE

Contract No. RFP766

Milestone 1 $97,423.50
Milestone 2 $97,423.50
Milestone 3 $162,372.50
Milestone 4 $97,423.50
Milestone 5 $97,423.50
Milestone 6 $97,423.50
Milestone 7 $56,000.00
Milestone 8 $56,000.00

B. PRICE BREAKDOWN - INITIAL TERM

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

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

C. OPTIONAEL YEARS TO RENEW FEE SCHEDULE

36 . Us




Miami-Dade County, Florida

Contract No. RFP766

D. dPTIONAL ADDITIONAL SERVICES

E 2 - r3 5153 5 R =

OTR 1 - Software Maintenance and Technical $ 56,000.00 $ 57,680.00 $ 113,680.00
Support and Escrow Service Fees - Year4 and §

CTR 2 - Software Maintenance and Technical $ 57,680.00 $ 57,680.00 $115,360.00
Support and Escrow Service Fees - Year6 and 7

OTR 3 - Software Maintenance and Technical $59,410.00 $ 59,410.00 $ 118,820.{)0
Support and Escrow Service Fees - Year 8and 9 _

OTR 4 - Software Maintenance and Technical $ 59.410.00 $61,192.00 $ 120,602.00

expenses included)

Project Manager $150.00 Per Hour
Programmer $200.00 Per Hour
Junior Pregrammer $150.00 Per Hour
Web Developer $200.Q0 Per Hour
Trainer $200.00 Per Hour
System Administrator $160.00 Per Hour
On-Site Training (Per Day, beyond initial training, all $2,500.00 Per Day

37
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Miami-Dade County, Florida Contract No. RFP766

Appendix C — Implementation Timeline
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Appendix D - Deliverable Acceptance Forms



Miami-Dade County, Florida Contract No. RFP766
| Deliverable Acceptance Form
Milestone 1

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

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

DELIVERABLE NAME: MILESTONE 1

Project Initiation 5 Wasks

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

Acceptance Conditions:

Not Accepled:

Reason:

General Comments:

Delivered By:

Signature;

Name:

Date:

Accepted By:

Signature:

Name:

Date;
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Miami-Dade County, Florida Contract No. RFP766
Deliverable Acceptance Form
Milestone 2

In comipliance with the requirements detailed in the above contract (including any modifications or
amendmenis), the following project deliverable has been delivered, reviewed and formally accepted by Miami-

Dade County and EnergyCAP, Inc, This document constitutes full acknowledgment by the County acceptance
and delivery of the deliverable detailed in the table below.

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

DELIVERABLE NAME: MILESTONE 2

Initial Load and Data Set-up 7-8 Weeks
Deliverable Date:

Accepted Unconditionally: Yes / No

Accepted Conditionally: Yes / No

Acceptance Conditions.

Not Accepied:

Reason:

General Comments:

Delivered By:

Signhature:

Name:

Date;

Accepied By:

Signature:

Name:

Date:
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Miami-Dade County, Florida Rak:y
Beliverable Acceptance Form
Milestone 3

Conftract No. RFP7G6

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

[t is understood that any future changes to this deliverable afier this acceptance is given will require a formal
change requesito be submitted. :

DELIVERABLE NAME: MILESTONE 3

14 Week

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

Accepiance Conditions:

Not Accepted;

Reason:

General Comments;

Delivered By:

Signature:

Name:

Date:

Accepted By:

Signature:

Name:

Date:
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Miami-Dade County, Florida L] 22 Contract No. REP766
Deliverahle Acceptance Form

Milestone 4

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

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

DELIVERABLE NAME: MILESTONE 4

R

Phase 1 Go—Lwe / Phase 2 Set-up, Tramlng, and

Testing 14 Weeks
Deliverable Date: ,

Accepted Uncondifionally: Yes / No

Accepted Conditionally: Yes { No

Acceptance Conditions:

Not Accepied.

Reason:

General Comments:

Delivered By:

Signature:

Name:

Date:

Accepted By:

Signature;

Name:

Date:
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R\] £ Contract No. RFP766
Deliverable Acceptance Form
Milestone 5

Miami-Dade County, Florida

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

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

DELIVERABLE NAME: MILESTONE 5

S'ét'-up, Traini

Testing

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

Acceptance Conditions:

Not Accepted:

Reason:

General Comments:

Delivered By:

Sighature:

Name:

Date:

Accepted By:

Signature:

Name:

Date:
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Miami-Dade County, Florida Contract No. RFP766
Deliverable Acceptance Form
Milestone 6

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

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

DELIVERABLE NAME: MILESTONE 6

SRR

Phase 3 Go-Live R | 6 Weeks

Deliverable Date: ‘
Accepted Unconditionaliy: 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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Appendix E — Escrow Agreement
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Miami-Dade County, Flovida
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“Ramwte Cods” evaths W Solware in socre eode B, Inclufing 2t donementetion W Bisiructions
1SN T NI, UPOGRLE. CoIprEe. IRICITIOE WM HNSEREL I fimircas £14d 1rir Top SOIWEET.

“#yine™ wamt s MADHRCAING, Lpdate w rovivian of wy Soflware hat 3y whject of W Escrow
Vit qurrwntiy being hold by innovatade.

i ESCROW DEFDSAT SRUCEDIRES

A Lagruqtions 10 taapaSat The Agraesmnt sl constitue namuctions o HUvOVINGA: us
everme uget. In ndidition. Depestior mad oudy Boncitelary uyroe 1o g2exute, deliver and be bound byary
supglemenial o genoml pollels o procofures of NRGVASAR tx nach other INKTUNMALE &% Iy be
rameopabrly required by InnovaSefe in oedes w perfoem iz obligalicar s comemplazod by this Agreemat,
tnshe evind of nay coall it o amy Inconsinency batwmi yich polvres or Preceiures ahd sy provision of .
Guix Agriimiant, the provision of fliis Apreement shalt soiled .

L) Jeowh, Adcvoal Daglicale lucton Dt sid Yiake fu Mesdin: ) Within i nly 0301
days of the Eifuetive Tate of s, Apeechent. Depontor agres 10 depord wati lroovaSale, copim oof the
Scmirre £ 'adlg tar 11 omem of th S0t i liconaes voder e Joemar Agecement With sucki dolivany.,
Deprosion agroce o provide Isncvilinf wih o comploted Deserplion al Foposit {shiv A} (o} Depomtir
ulsts sgtews 10 Sopoals with doaovaSafe e Seare Code dt gach Ui o7 Replncemen! within thirti 1.0
dRy? alter 2 sehoune, disiributiom, or other puicaion by Depasiior in 1he vy cansy ol basagse,

Bl . L2004 Innoviadpe, Ine. Al Righes Racervad
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Wtk gach such delivevy, epesiin arees 15 provids InovaSiafi: withs » compiesnd Bercnphion of Depest
{Tahitis A}, i) Depuaitor shad deliver-a drpticee Bycror Depos(t i3acdtading el Mpdmat within fve %)
Bay1 of matipn oF & wition request ot wa sathorkied rpresemative of InneesSate., Withimd Fardfipg the
Foregoing. Depator shall geliver B duplizar: Excruw Phposit bincluding 2l bindan 1o noptace any
peevinue Lgiroe Deposil thar £ wapaimd Jor €0 3 dofost e 1o otunel depenumbion of the seoteded
metium. Al dupivate Earow Deparils neyy kol e unerymiad, ot foe in Undae of Replacemend
Hource Uinlie thud by Sramamitied ko Innrovaar: v mopnndmece ith Parsgraph 2.3.4d) Tifleto and qunenhip
of the wrfa vpon whkl the Deporit in aorsd, sxchoive »f he Soneee {'ode w0udt shal st with
EoacvaSal: fsimitatdy upent the physical detvery of the Deposit 10 innanasatie. Nowiissamling ey
viber provision of shis Ayevewnent, Innovatale shatt have na obligation 10 nelatn b Depugiiir any ExTow
Dhegossl.

13 Ewryenl Eledmos Deliveios, Subjes o v peior wgremment of TanevaSefe sod
Depesitor iegarding ddivery and deceyption protocals, Tepavir sl bave the option bat nx Yic
«htigarion fo enerspk and. Haani the caypmd Faorow Depesil for cach Wpdee or Replaconent Lepusti
sover the Lavenwet b BN fes Fifc Transfiv Irotocal siee $*FTRSHe"! Ipnovsufc shmli not, be fiablpio
Depositor o Beseficiy. foc wny encrypied “utee 4'ide, oo poy part thereo! thal i manmnitind emr (he:
Intyrnat {0 EnnecaSaf’s FTI Site, ot ~«not received mn wbale or wt pavt or fix whlch ow notillosrion of

rcdint ps ivem by InnovaBaie parsvmnt 1o Parageaph 2.4 bedaw, .
24 Lipigil Beoript Notifioarin g Contlft Bopuit Tcking: w1 For ean Depdt,

TangunSale aill st ¢ feowit ko Neposiznr, acommpmned y & gireral | or descrlpiion of the s
depopited. inrcuabiale sis8 nowly Depoatar sl Wenclichary of woipt ol emch Dirposh by elestrogis mdl
i) 1n tho ronl] addiess déscried Tn Maagraph 13 of shis Aphoement (v thie Pepositer Fowlious
Foxrt, ax applicsbis. within @ rensetrable iime Rilawing eveoipd by SnnmwaSafe of tee Deposis. Theposiq
wacificatsant wil sty by promptly posicd o b g 21 InnoweSaRs web site, and novmNake will previde
Depositor st Bemficiary wilh 8 usey doniiftomion mame mnd password dn geder 1o dxvens the InnovaSade
prge upon which Dopedit notificadons o posded (b JooswaSedc shall provide & wemen hesisdor
nalifiaivn by ooiied st 40 Bepodcr semeamuslly of Ehopastors obligution 1 make updane wr
Teplacornent dopwalie. Within thivty (W05 days of reouiptof ench wich zolkx, Dopoiio sl peovide weitien
nioe oortiiving b RancvuSiule ok 01 i Kas atide M oyxlale o AEaneT R AIEpOSI6 85 Fequited of (IF) thare
bhas ot been & relesse of m ow version of e produoe sinpe die e depolL. Alicy Hilrly ¢ 15 dnye of reoeipt of
xtice, tnnosasal: shellantif Bustilery Ol nnovaSale hae roccivat (453 x4 e oy repisocment deposit
Yoorm, Depingitors (b 2 sakmons fos Ooapunilor sbuining there: haw no beert » sehiine uf 2 new verdon of the
weeduact €inos the: e depeain. or kcymo respansg fiom Depositor.

28 oy Xerfiowllon of bk Mepost Prasoplly foliowing the mempt by lonaunSat

» of an bgirow Dopast requined Basoundcr, oy shall perfor_ if st &2 the eannt possitle, the
chacks Tor 1ecknical serifizaton wi cach Sraree Cods thal ae inchisad e Bhe e published ianovaSatc
Lirtited Doposit Verifiemtion Infivmation (¥an AN chiges and yapemws Incured by §anovalisth fa
pnformalng n tirited Doposit Yonbiomen ©1IIV™) i ineluded in e atandecd sy foes pabd
Aerpimdder, tnrenafiale shall provide an pleviomnic copy ofvhe LDV fuport10 thic patue 40 15 Agracment.
ARy ety mae reuest Bhat InoveSid porfurm 3 Comprefiensive Deposit % eeithation 1"COV™I pf the
xcrrw Drpesll. Anp chisges A expemaes incamd by fenevaSafe by camny oo » COV will bopaid by
the party maestiong the ULV, unleix athervise sprocd o I writing. :

16 Auhouguon 1o Cepy: Depositor sinborlon IomovaSale o kse and copy e Excrow
lepewit ax detcomsimed by Intowsale in I vole discrttion a musonry fye the prrfoemanss o7 its
wietigations bevowvler, wnchuding But nue fimitad b, pesforming iy Fserow Depoasts verification Kesting is
asihcrized boseonder. provided. boweses, s the foregoing suflicrizeion doex =t geant_ g, A3sign ot
otherswisr racker foIsaovaSate Ty Hidla oo o twwirnitiy of sy purt of the Esavonk Depradt px Sothaare, of
relatrd documentation. of uny wdr propmsty sif Licenpor, except for e modls pan which the Tixwaw
Depugit bn rempnled, lile 16 gl owrershisp of whtioh shall paxs try BuanuaSiafe s+ snwvided hercin,

13 failed Deliverics; innovaSute wil acs B vesponsible for provuring the delivery of ay
Escrow Deapouit. ind temovabialt dhult buve no obligaindt 1o determing the physkal condithe. acvuncy,

Wiwi) . € 2004 lntusnitule, fre, A% Righty nmmd|~
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compimesma, fanpimality, performanse o suneporiormance of sty Fsoraw Deponiz ar whether the
Tirowr Deposit coptains Soures Coalt, mices olborwiss rquined in cooaetion sdth the porleeii: by
Irmcanfiafe oF an OT or mnather Wclnical verificarion tad han hogm Toquéios s sgmed o by 1he paries
»a mocredionce Wit kit Agreeient  bunevaSali shall porform all of tee tdaller deguinad By thus Agheament
i ligemaly 2nd I gond Tadh, Encopt wa eiprensdy Aot forth m Sactn 2 nevalade hu 2o doty of sare
inquary fir draclidurn, whiishes eupwess.or imphod.

3 BENEFICIARY E.“ll.l-lll:h‘l: PROCEDURES

X1 Eeoltoaon of Heneleipity Diepesioe may joia sddiionst Bensficimies to thic .

Aprsemen it wy Gme and o hne 1o Hme, i iy sote and wbeolue. discreion, ovified tat (a) 1t the
tim of entsting inlo this Agresman! the Dhepositor and the propoved Benclictary ave pariles fuz Livense
Agrieruents (5} Depositor 15 rx In breach o thiy Agrosment, 451 il fots ond cunti huve Bevw piad 1o
iy andd () the propiees Fanellslary comples, o and delbvers the Benatichaty Enroflmen:
Fraran s eixpiloed bievournler, : .

32 - Boasficimy Enceiinzt Farm: Foch Benaficlary desigrnted by Depesitar pursimnt to s
Agrecment shabl be reguired to agree 19 the terma horeof wd indiate suoh agreement b iglivering s
Oepotiior and inseaSeie the compleied Benelicmry Joonfiment Freme shat fms boen vigned by an

suthieived regreventatice of Rensiciay 4 porvn or colily ez ek not Sutkenie hiveload & (eneflciany | '
in nccordance with the roquiremznty nf this A proesen?, Inylagiig, bt fae Jesired 1, woy oibey leondeea of |

he ot wote, aRail o b iy riglis fercunder and innovaNae shult Bave ma denbes t acty such prrsny
A meiticy,

4|  FSUROS-DEVOSIY REVEANE PROCEDURES

ad Londittoliy & Foveonen A BanaSelary shall have te oght &3 wkwoe the Solecr -

£l retumes provwbays devcnbnd n s Pergeaph 3 only 30 dhe 1one uf the oxjuygted e, {3) he
livenw Agnameit betwrem Depusdior it Burwdiehery o b fall fore: umd offes, wnt Beoeficiaeg I nov in
Bowach thwcopl (b D Lyneficriny 1 nek by Frruch of this Agpeeinet: mud (cp alt e 2nd sty Shon ue
ad owing Yo lonovaSaf sliall have boen paid in Gt : :

42 peleau Condidons. The roiense by InnovaSalk of the Paerow Depisic 4o Benefichny 2y
Rirthor previded in thiy Pacpmph 4 St by sabject o iheoddutrgntie of tase 12 mose of i Rlldaing
vanditions jcach » "Release Crewbin™ s eny Bopusiioe ragasis n switing tet TonosnSal: relane ke
¥inuraw Depisdl o Rericficiory; or hi Depositne bk any acion wedor vy sle corprestion ov similes biv
that will caupeboth the d issctution of the corporsie exlstocce of Peprestor ond the-Squeidation by Deporiiod
o6 dasety: or ic) Depanitor Bag brgnchodl & mascrial ol igaiton uncar the Jooma Agrement thol bog not
. Yowen cyrsd by Depositor sz provided in thy Lizerse Agroement, amf doet will cayse Bensfictary 0 acor
immedisty aad cubulaatint fafory K which money damuge, o Mich e remedies provided By e
Lisene Aprooment, wonid be oodegyae,

41 Reloe Proveduts, InmavaSafe shall relane the Fuston Deposil v Beneficiesy aubjeet|
19 and inanaedmce with eich of ifie R¥owng comditans: .

(2 Depostor eay provide lonnaSaiic with a wricen meloss roquest w0 any Gme. and
BeneFcimy mny provide lnmovaSefe with mverities retease eequest Sllouing the ucourrence of a Refzase
Condition: 1b) Trovided Dk FapovaSele has boer psid nll foes nad coats then diwe snd owing
InnoxaSinte shall yrosypily duliver % copy nff due relonse regmex] &0 Depasiter or Rentfitisry, 4¢ koplionhls
{the “Neioe of Release Rogrest™): (o) 1 Nicpoter or Remcticiary sabjects fo the.yoqueeted relme, thm
within tiiedy ¢35} days of the reenipy oF ther Notiew of Relyser Raquest, such perty agraes io prossdz
Innosaialh with wather riwe ol vch olpcclen, md In prredc = oijry of wch netice by ety
sequestiong thy ralyave, staling shal o Raliase {graditen I m secartnd of By bam cumd, pol nsiruciony
InnoyaSafe not toreicase the hiscomy Uioposit 2t requested (ohe “Contrary lesiractions™, (4 I innovaSiatc

doss nat pxcsve Contniry |nsrutions vithin the trne and (nShe mpssar requirsd 2how, Tt lodoveSake

ahull daliver w oy of the Evormy Depont 1o Bemeficiry; (e) f  Iawvifius  don  pecrive  Contrary
lnstructions within the gimre xnd in dhe manner requied shove. then InnovaSase shall vot daliver s copy of
3 _ € 2004 Inwcrentiade, i, Al mmm[
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sh: Exevaew Dhegiaat 1o the Sencficiary. v shall ooatinie b hold Be Escrew Birprsit amil the i 10 oéve
ai'{he fnllowing. EF notahale 2000vees point wiities releats instroerns from Gepositor and Rereficlay:
or 1y InemvaRaf ronive. u 33y af a0 cules or judgieet of 1 cour of compeient jurlsdiction, or the
decision o an arbiirator, il apphoshie, dareimp navaale to sot with repard 1o dnposition of e Exgrew
Dwpnit.

44 Rty o Rankuptey s Fifest o Retgane: () The prrtios ngree st teio Agremen, i
ity be madified, supplomented, of replaced from tme 1o Bmw, 5 i indendied wnd siafl poc b codamues
1o constiute an electing of remrdien by Reacfivny, ar aihersdse B spursle or Bwrchme be) tighs o
whch Beneliciary uiheroine woeil be entulfed e Titke £1 Unismd States Bankraphey € 'ate $304H00, 458
licrmsee of cretctiosiumd pruperty. b Lipon roeeiph of the Eagow Deposil, and subices e Hag covenants,
conditioers, vurimlion and restristions of his Agrovment nd thw Limnm Agrpoment, Harelielaty shall
Tuwec Vs ¢ight wid horety mgrees o Dac the lincrew Dypant, selding copying ued modiienn serf,
only &5 remenesddy neceuary G the wole pomper of voshitag Benellciary 02 1 The Sostwars for s
inteuded puorpoe funless whorwrc amionesd by the pavess tams af the Lsorse Apsement).
Bmellviny Sinl wve caniidnill) paunible NeMuns o eoeer die jmcegeey, security nad
wonbientatity of'the Evoiw Lepoant. P ncgoing docs ol grant. sell. susign ve obheronse transfer 1o
Berpliviuy ahy Lle w or edntondip ol ull o ey part of e Esctow Depudit of Solivate. br ralated
decunerzation. of sy other sroperty of Dwposine, and ithon Emiting the Rregoing, dows adl granl da - .-
BonelisTary any right s pablixh, perfiezy, adapt, somte serfvizi ancs Trom, ur Siribte the Soflwse or

sy pat thercod
S| FRESANDPAYMENTS

31 e Scheduls, Fovmgnit mai Sussiaslon of Performanee: 18} The Seg gnd rhasges of
Innowatiale wre sad kiekk on (nz hee schidyl mtahed hereds 28 Kahibic 4 Incorporated heveln, Aftor e

wcpientlon o she bl e, Innovaiath mtay Jntrease loe foes 20d.0ovs on 2n sl ks by proviing
writien noticr of yoch Tivreass aX it siaty o601 days phioe 30 Wi corurineensa of W sxl raninal 1,
(51 Al Roow coste wad my exhir s o wnd puysbly to moncuhs iy peovides kurke, shill bc
pud by Doprsinw, o Wy 8 Bonchiciuy if spplicable. Tnitid and aanval fics must be piid w innoviSale
wikhon: 10 Sapa of the Eifectlve ate and on cach annbversary theectd. ATl <ther amounts paysble
Enovasole shall be pald widvin vy §30F dasy Trarm the date of Inwoics o Depositor or Henehivisey. 12
wpplivable. Weither Depovitor mor any Braclisiary shall br entiied fo amy refnds withivolds, affselc
reduciions . o ‘dedictions From. any poyments Wik 19 lonvysSafe henownder dci In adikan (o ond
wihod Nenftingg way e tightor remody €0 which Inovasiale may be entilesf, Inpovaliate shall huve the
sight.in s sule discresien, K suspernd the pariormenes vl wny o 41l oF its obiyalions herpunder fr o lutg
ok &6y amosnt Wi brvindoy romayns, onpudd m whels oe i dars

&, TERM AND TERMINATHIN

[ 2] Form. 18k Aghocient @l Buve an ot e of theme 433 vty feom dwe dice Desoo!’
unley =arlier ermintnd wn privesdol fercin, AL e capiation of the il s, dhis Agpoenent shall
mn&‘:‘g bty e year to year thereaster until this Agrecrneant 13 iarminsied in aecordsee with the
Lasvaex 3

62 Tarmintion S Cpse:

) Novwhhstanding the fornegoing. i Agreement sl srntaate 95 10 exh specalic
Benaflciary inyscdistely ned anonsutoully wpon Killier the oipiration of the uppliche Llsawe Agreeme
besieea such Renefician ot Depasiior, or The smiler eminstion of the spplicalie Tiscase Agseemeal
bl auck Laneficiry and Doprsitor, whichevir is applizable, provided, hovver, that 2y e rase of
Terminstion (a1 dininguished Som she apintion] of the spylicable 1iceme Agrooment hotwemn wich
Raneficry und Dvpewsion. oich lentiteo his booa eftectod by Deposice o acectdince with (e -
ecquiremenss of the appficable Licease Agréement (b} Depocicor shall lmsy te right v derminaly thiv
Agrecman b apesife Reneficizry i yugh fionaliciey ratcs ay matertal twm of this Agmesuni,
weanelchol, Suweser. shar writcen oo of siach becackr is yiven h InnnveSake wnd de bresching Benaficiary.

K2vll £ Z004 innovdSait, Bax. Al Righs Raleroal
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20 the hrmching Reneficinry fils 1o vare such tramc o dbe remprable satifaction of Eeposior within
fhrly (0} dmys. o shlivery 0 the noiges (o) Pash Bevglihey sinll have U vipht o fomate this
Agreemenil i Deposlice bremiogs mmy matgcial e of this. Agreosent, provided, bty that wiinem
1rotvoe of wuek Braedt iy givi b Depockion wid neracufs, dod Dapoditer £3lster cure sch broweh to e
reasonaile safinfaction af Bee nedicing Beaelsiery, within diny {30} days of delivery of the notkee.
InnovaSisfe chalf be siligated 10 prvids wditen natica 1o Dpositer of 20y fotiza of 2 meterial dreach of
this Apreemens teceived by binowiNake frov any Fenefnsary. A Beneliciary dhall nor be obligaiid be
povide potice of & materind brexch by wiy mher Beveficiuy: {df (nnovaiinfe ahall kave B eight
tqrminade this Agrecment a (o =l pariles o a5 to any Beaetician. In e coont of moa-payineni of sy £y
or cther amoants due and pasable 1o [povaSak o its desigaee, or if Ropositor ot sy Benchiclery
othcrviss breschss sny material tonn of this Aproemens, provided, however. rhas welten nosee of such
brenc is piven sl applionble partiss. 1 Dxpositor of the applicabic Bencticingy Gils i dure ich breach
williin five {5h bininess daws ol the dale such nottee bt delivered. then TenovaSafe shatl hawe the right o
teaminate: this Sgreewent hy sending vaitien natlce ol keminition to 9l prtics. and Forder provided,
hvwever that 3 payrremt $ Que from a Benefviary: snd nof oo Depositer, then fnoenSale way. 1eemiosie
ahis Apresmem iy a5 o thal Heweliciary. lamovasaf shal have my obligsecn 16 peetota any chirgations
ursice dhide Ayptoement 2o ko wx such brouch e onvaned, seloding but i imTtel i, Ly recsipt oo
reles ofany Eserod Deponit dsrajuned unor Gils Agrovrienl. Any futty Xk tord amenntt paviod doe,
whether or oy spch poty bvobligased wnder 1i5s Agreemant: 4] For purposss of this Agrsement, amalerint .
Branch of dhil+ Awoeemont ahall otcut, witiws Fitetion, 1 iny ity does iy oTike fallewmy: <) cuane
6 coddined Buasintss tn its annnal tnuees [ud pehes, Sa dowignement for Yhe howafit 61 craditars: 313 i
liguidsad o¢ ochiewize dussdiwed, {1v} bttt aisl veyi? 7 wladie 1o b 108 SebMs e thare becorne dus: {vi
is adjudicused bankrupe. (vl suifers 1he mpowsiment of a recsiner. Cratedion. exummines of 3 zustes B a0y
of its progeerty of aseca of (b engiges in noy eonduce o accivity conssiwting unfislr sovperivion. wiiae
Tindc praclines. o frimined of tortious conduce shal dircetly o1 [adivoctly causes um it aaoriey paxy. .

&3 Tennismion Wiion Cae

tal After the: exgwatiue nt e méfiul Ienm ol this Agreonnenl, Deposiinr shals have the
right to teeminae this Agreoment whhow) ouss. s 12 Sale discetion, by piving cach Henelfowry and
Tanovaiafe writicn nofice of s evont do tevminate this Apretmient wi Tt forry-tive (455 butiness diyr
prix 30 the eapimiion of the latisl xam or ihe mext rengwal temm. whichever |3 applivable, (b
Notwithdnnifing usy eiber sriwtiion beres?. 21 sa Tmw daring We (eron of this Apreemer, lanovaSafe
abral P hved vive right to teerminnie this Agrecroont wiikom sauke: [0 ity sobe discnetion, by giviag Depotitor
aml wicks Renericiany writion noigy ofTtsintent te-torningie this Aeermont 5t ol ity (303 dinys prier 1o
i datc &3 Q¥ rormwalisg,  Dusing soch %0 day penind Dopositw ghal] v Zhe ght 10 provide
innovaBale with wiihen Insructions sthoring tancvabak 1o fwvaed sl) | cow Lepeaits i » smrse
e escron company appolaied by Dopomilor ws the sunttxor csorvw Apeil, amid of Insovaiale dor ot
Tocehve such writien instrictions from Depositor within ehe Joregulng 30 day periud, Qien bnlwaSafe shali
relom any Lacnow Daposht In ity posscssins o Depaitor. or If Inneadalc i sot sk 10 jodate wiie
Dwposiior afler ressonably xicmpts, ten InvoveSate may dostroy the Escrow Oeposie.  inavadets shall
cunilina 4o be siillnd oo pusiens) a ity on corvent focs omd chyeges € notedi by taning e ierminetion date
spoxified In it o) wathh. she nuosooor cacrw mgent aests the owenw st meceives the Pagrow
Alepaite fronl Iniraatiafe, or the Ltonvw Degenliy wre dostrpedi $e7 4 Mumeficwry mny nnd Serminate
this Agresment wtholn eotices ¢} This Apstamenr shati 1ersiiasts aoosationlly, i e vwent T copies of
i Encrurte Duroasit aer riehsan serall qmal [k Bvae{Trisens ais grovided by this, Agreemen)

#4  {imsequences of Termingtion: 1inon the tsmbcion of feis Agreemetd, the followmg
shalt apply dak ol nmounts #xn due and oalng Lo rnovaSale hercurder shall be patid i Yalt; wad {r if the
termioetion is nsto pll Geneficinrics. then tmavalefe shall immedinicly retven any Eserone eposs o s
peosesslon to Depaslior, of of inovaSafc 1t nor abie o pease Depontor wfler rensamabiz anempls, then
IonunaRafe will destray the kacrow Ueposit

&3 Seovivil ol einin Obtigarions: Upon the terminalion of 3kis Agrooment. all frure snd
enntinuing dgts sk oblmd knx extabiishzd heremraler wi [ fenmninade, oxcepl: (41 the obhigmines of each
purly to muiniain confidentinlity. as defined hersin: (b the obligations of the panies which by vheir 1vins

t2val , © 2004 ity I All Reghs Rescovad |
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tre iettemrdodt 4o survive, dst any thalm or cause of sction for bresch of fris Apreoncnt, or for indatmity o
conteimnion, ciining s of the dae of tormination, which cleim oe osmse of sction Wil remadn i fult force
ol et wint e righes wod wbipativees age fulty dischasged.

7. REPRESENTATIONS ANDWARRANIIESOF DEPOSITOR

7l Qvmxnship ufSoyccp Cole: Deposiio sepravents and wasisss 1 vach Benefleay xtdt
o dnovaSufe Wt Depositor i e sohe and cxclative swnisr of the Sopree Codw Sor the Soltwere xat all
Esarnes Deprsits made puvssont 1c this Agrerment, or otheviris hax the right 1o ok 10 Banfiziany the
fights granted devoumsder and fo deposit the Sousze Code with nevaSnic pocsuant to the bwna of ibix
Agroemet, and e grant by Depositor ko Bengficiay of e rights pranicd hercunder snd thi depasits of
it Siwrco Codes with faiovaSalc purmaid 16 the temy of (bt Apzosaend, do ot 'sid wil wot conliic
wilh, Vinhase or Efiines dpon any cgive or Bvereis of sy peraon of olity nof & paty tolhn Apreement.

T2 Cpnespoadence Wik Sofwwe: Depaaitor represans and warrans 3 each Bansfican
wil 1 bnnovaSale Wt the Sour: Code depoited with TonuowaSuls will 1) aft times Dy ihe sty e
werciolh uf the cotret refi wf Qe Sulbware, a6 offersd By Depositor & the Btk of sif
Froemae i the otdinaty coutie of butineds femt v to siic Sazing e wem of this Agresment.

3 Hsshilify of Snoics ('nde- Tepesitor nypesmtx mnd wyrrenie the japihe Snencs oy s

and dhell B urdesinndable and warrble by & reasomshly skilled peogmmmier o wcher profossaonal b
understnd. praimam, s correce the Softuane withatn ssasance of Kry oher persor, (b th tlie Sofiware
devs nol iavolve any proprictary lngiuges &+ peogrmmming componeats (s such m akilled proprammer. or
wiher professhons]. would nol rexscrably be copeorad 40 andartand. eacept o the exioil Ui Wi Evdrw
Depoait comtm e wullicient documsntalion vo ennble sk o skitied proyrammee or ot profosaional ty
atwbersnd snd use such [angiagee of oonpenents, B {2t thae tha Soorme Coda includus il e davicas,
propraming. and donimantucie macsssary e the epmrsnanon of (e Saftwate by the Benefuiary upss
ralowes af the Latrow Depont pummnt (6 Bax Apserenl, eaocpl Gx dewiess, programming., and
dneymenipdive cumasrcally availiste 1o e Reseficiacies o egascable bermms thropgh roadly Enown
saxatsny cher han the Deputhor.

74 Complienee with Luws:  Dopusitor nepacseots sad . wocrants shar & iv solely ang]
exchislvely easpotitible Bar complisive with off appBeable laws. mls and aubalions meluding bt 1k
Timiod b putstianss Saviy, Enpurt. export, sed nc-capary s s gaverninens ragubiticts of oy dotdilry Than
o le wiuclh aity Faotow Shepatt ity b tefivered 10 scoonistes with e graveoer o thiy Agresment

73 Yahdin of Aunsion] Deptwir represonts s warmueln thal;

ty e, Bpproabe swsabubeons, aullomuations, action s ur ankes sequined of Deritoe e
4w aphoriztion, wceation ord delivery ol this Ageomeni, wnd fx the heonses and righly. grected
hereunder, ke besn ptalned; sbi the sxecatmn gt difivers of thir Agrasencat, dnd the perfornaice by
Feposay oF v obhysions hervarion, toed 108 A wndl wot onidict wil i vickete sey dues) o
aderimseative andec, Avard, Kadgivent of deiree of ANy stuic 0t oounitry applnable e Ligposiior, o wobee o
confiicy with any prowisions of Depositor’s opaiiany mabwernts, 1 winkde ue cunflret whth te bom of
a6 WApEea of mplied comml beveeen Depoviior el vy sabut person of elltity! sté (ol the pesTomance
by InnossSale of len oifigations a5 toquired bareunder. dom 0w xnd wil net condlice whik or sedilc Ay
Jodizia) o mdmisisiralive ceder. avrd. pudpmond o deotes: of any atate o conney appcabic to Depathicr.
m vinlsie or onsflict with wny mmvisitas of Pepositnrs seganizng frstrumenta. or violse or confiiet with
the formms of any express br implied contrmct betyweet Depositae mii any otver persc or sabty,

s RECORDS. REPORTS. ADMIMFIRATION

K1 Begde of Escoon Prposlly InnmaSufe shifl mainonin wobion soconds of of| Feoeow
Pheyirsies ede By TRAWION purka? ks Bl Agtaamtnl SrirvaSale Shafl he entitiod 3o rely an dhe
oumtplevenets amd accmrmey of all Infoamanon, dottinemes gad myaicls panided Eo ImowSele by
Depasiow, Beaefiiary o wny odior geeson or avsiay, i cuthoutlun with this Sgroomeml, Depidny dhall be
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coitied ot rowcompbls Umes Sizinp ool inenvaSafi heswss hoas and xpon aeacnibie Bedee [
InneveSafe 1o Inspest the records of Escrow Deposits muiniained by InccaSate pursasn 1o ihis
Agrermens, Bereficimy sholl be ontitled 2t pestonutle times oring pomed fmsmeeSufi bnaites boun wnd
upan rexsanzhle Rolise w dekh Pepositor and InroyoSal, In invpect the raconds, of Foms Drgoits
nnantained by jrrova bt prraiant fo whis Agrecment, prowided, irovevir, the Fight of ek eacleiry n
inappit such Posords of Sscrow Deposit shal be Himitec 4n only Yase rewends shigt pertain I the réqunting

82 Rapurts: O w yearierls bisis InovySufe std] prepsuey wnld yulani via oot o depos,
veminder natification to Deposhion. and mm xoyoust iy report i cack curment Pemeficiury, [ epod ix
retumed nondelivarabils 1o noveSaR:, InnongSuke sl vy reousmble «ffort, o dusanmise the votront
enail adires f Ty contact parsen and neoecl the repon. B ionovafiafh b non wbhe o deterine, altee
vengonghle effarks, the cummt eoml sddrgor for She contiat péran, banovssal will send & Fepare ixing
United Shalen Mbal, Fici CTiss, M B12 1012 contraet addrats provided by che Deposioe or Henefician: a5
sppliciie. .

L} Cofidentiality sd Swrape sff Bavvow Digorils 1) Innovaade shall peotect the
eopBidantialty of the Escror Depinit and il propriciary information oF Deposifer incorponiied thersin,

Encepit a5 olwerwise nequired i whiny bart its stties undir tis Agreement. dnoovaSate shell notpeomit iy | .

uma POTEIT greess fn the Fronowe Depondl, 1 InnavaSuds peociaes ang onlies From it £ourd e atfiae
Julicial e arbitral iritonal pratoiming (o e Jiackesure o misass of the Escrow Deposh. froosaSull wil]
Fmmreckipisty wtlly the povtlyy fu i Aprevmuont nmicw peabiibiing by v, Chollnge of any kb
ukrctomure or refewar ieder Wl e the sz rospumibitety of Peposhiee et Boneflcinry. Innovidals docy
mol semlet i rights 10 presemt 15 posaun with seapect iy such odte o BBy s the gt bo require
InncvaSal to diobey 20y arder from i court or aibis andiveal o arbint Inbanal. 463 Innowataic ahall
inaphorment B arintain the wovurity of 2l Kyerow Pepnsies. niding, ol nol Smived i, e
stowege 48 30 Engrow Deapasils in setvuwl foghoed Gl itie,

9. CONFLICTING DEMANDS ANR INTERPLEADER

At Pehunos s Suspengun of Perfopmapoy: (a) innovalafi shalt have s rogponsibility G
shvvminmy the poiwoens e validity of woy Redracion, Socumed oe oier i gl fior depaxtis]
o [c, end wn ol perfisnnmicn of st SAlEMONN mtder Chis Agrodisent AT b cimtlind th miy upen fey
eml o wrinen hivies, msraction of requeu fateished 1o lmowaSafe by aiy of the parties heseio if wch
it o 4r¢ befeved Jo good Biith 3y fmovalale 10 bave been givet ¥y sn 0iotr o mviabir suthoeiezd
wepecienimivg of & parry herero. AN emplopets of Deposioe and any Seneficlary, respoctively. arc
canchusrcly deemed vy bave proper sutiond: {0 acit or; belvalFof such party hercunder, fnoveSafe shafl
Biane we 1espunsibilicy wikh svspecz 10 the Egczew Deposit otes thun 1o fodkew such instecthons s may e
provided hengin, (h) 3V'any vonsraversy salsts botween or ez the Tiepisiier and any ol e Benalic Inries
Brevwter, o Wil iy oiher peran o enfily with Tspest 1o U Eaorenk Duposit o Vi sulgect traster of s
Agrecmen, TewovaSale shall ot by rogaired to determing the sy or i usy 5ction wilh rspet St
Iun in wMiicit to and widiow Gmitieg &ty reher 1ight oF nemcdy oo which InhevaSatt iy be ontitled.

-banovatale shalt bave the pight. in s soi¢ dizcredon, 1 suspend the perboresance of any o il of itn
obligarions hieretrider for s loas s an) suck conflet of comireverey euny aviat hepeainder.

02 Inmpiadsr In Uy evest exerlicling dwnands are made v nnficting sotices. ure served
sizron Janovafule with japoc) e this Aproemant or oy Tacrow Deposth, anclwling bot no; Briled o, upon

Wi rivpapt i Comtrady Instautians o Mepaiinr, e partios grprowly s Fat i nddition ke the pight *

17 ouxpend Hs periwmance as pesvided in Praagraph 52 hereundar, tinmatuse shall have the absnhie
ight. in (18 sobe dlseretion. to Ble an actitm i iscpiinder saquiseg the Lopoaiter wad Beneficsany w
wivied aind [slkaabe it sevital oliosts witd Toghie ainong, dxmschees. fanovael bs hereby anfborizat i
womply wii she spplicabe bnterpleadsy statutes of 1ne Stade of Califoerin it titis teied. i) Deposiooe on
thezne han, and gach Senafeeary, oo theothor b, ioimtly s ceverafly aige in pay all cosis, expenscy
=i auomeys” focs incurred. by lamowaSate w vonneciion o, She aank Hearact i be
finod med jwfpmicnl thaom o be rradored by M court in sech amr. Dvposinor derd Bl agoec tha
TaovaSafe shall be obligated b act in acourdasce with mv onder or Judgment of & caurt of competent
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Futtaicvion diescting fanoxaSaft 10 aed with regad o disposition of the Esorow Leposit. ae ihe final
decision ofan arbitmor direcving InnovaSafic 00 ser with regand 1 disporisive of the Expromy Depmit, and

Depocitor and Sencllciary herchy auibionizt sud deteer nnivmSaie 1 e Tt mdtird sy with sovh oo o7'a -

wmwﬂuisimqi‘m nrbitownar. .

a3 Proceedings: EnnovaSak: shiall nov be seguirad ax compeTlal 51 be & pary o, aeid m, or
wiherwise pariioopate. whetler a3 & Witness of 10 any other <opaciy. in aay juwelpation, dudin sete o
prceeding. whether judiclal. rebitl or almisisomive. Ixsiuied by Deposfox. Benelbclory, or any thied
parky {collastively, 3 *Provoadng ™ provided. Jowever. tud in the event that knavaSafe L wade & pary Ty
exr i thosmail Uy be rande » pany te, or othicrwdie becomes involved in. asy sach Proceeding, dhen b aay
such cake Dapinc and Beruefiutory ek agres e pev in ashance. apon mocipt of sniten downnd therefor

Eroet IdngwaSas, any snd all exponeex thar sy he ancurred By binovaSals [ conneothen thenemath_sdiich

nhall mnciisle, wnthoul hmstwr. sltormtyx By, disharements snd ooteioers, SOGN CoMS, IRRSCITRA costy,
Eees of accombeib, Eaperly mid watnerses, tavel expermes, dwplicating cads, prinong mnd binding o,
(E30phone CHRFEES, pulkie: Uellvers Sarvius deey. and all oo expouses of e Sypes custimanly loured
in comnxlon with propcuting Sefeading. repering 1o presecite oe defond, Invesdganng, ar heing o
i Lis bee 2 it o ffoer participumt o x Precreding -

ENDEMNIFICATION OF INNOY ANANE
epasinr, oo the ont henck wod ench Beneficiary on e her hand, agoeg jointly and soverally w

indcwonify, defowk wnd bold Ranlco beunSeic sl jix J ufficor agents amdl srployoes |

{oolectivgly *InpemSaic™s from wnd againg sy tosces, olaird, damages, ludipsents, asnasmesiis, cowts
wnd other HobHitdes onlectively “Linbeliies . and will reimburse InnoysSak: Ko aft s soif expense
it Iy the semxonabits e and expenses o coupsctt teofloctively. “Eaponsct™1 & tiwy are meamed i
whvaMy g ywrgwsip, jruany o dofendisg any clam, sctlon, proceeding of invatiaion, wiethtr o
e 1 acsection witl pesiting 1w Weaponed lilgatvn or arbitration and whether of Bor Ievalale o ¥
porcy feollaalvedy, “Actanss, arissg ool o or in comnection with Bie serviess nondered or (o be rmdered

by JrisounSufe purasal i Hhis Agroomend, oF By RCES or imtions of Innovafn fo conncosion whh |

wny soch sendots of this Apresrunt, mravidod thae Dapssitur and Bangliviaesy will net he responsible for
wny Liskihties or Expenses of Innovafale e ove detervined by & pidgrhust of w onort f competen]
Juwingictior weichi i po lonpor subjeet to appeal o fusthor seviat 1o lave: setlied anlely Fom the gross
neglipence or wit Hul misoondict of lanevaSalein commotion withuny nf'the seevives, wxtlions, o maclivny
remudinsboe :

CLAIMS AND DISFUTE RESOLATION |

RL Dsediznon and Arhitalion. o) Io thesvest of any contriyersy, dispule of piaim b ween
InnoeaSafc and any cHver gany befto that seses el or dthertrie nefates b thin Agroemaent, the paniee
wxree s dhe dispuate stealh bi Submitred oo modinTon fadiezot &y o vediaoe g rutsally sppreved by Ric
pativs, whith sppsnval Skall nor he unroraroalily winbhield of detayed by tsther pity ¢ *Wodiitor). The
pariies spree 10 particinan i gocd faltls in e moduam runferomens. Bach purty thall besr angbailior s

share Il there are imore thee two particed of th costs of the mediation. indudiog Bhe

Mudhator's. foew (6] ['ihe partiey see unable to retolver the oaim. Cotlraviniy o ibngule shrimgh ealiation,
Thexs 1t shall he dacided b mnintealion in (o Angetes County. Cilifornla in Froey of @ shigle revired padge
theosgh e Judiens Ardunmon s Meetion Servies or, In B sheenec. vy timidee organivavon
providimg i arbimion Sorvices of soried judpes CJAMS*). §F G suy reason within U days of an
Sbitmtion demand, any ofior sady 1 the Axrecwsns Bk 1 dite i writme Bl 1 wilf cooperste in
selecking 1l volt achirmior, vn the remalndeg pany shait stlool the arbilcats, 3 Jor sy reaxon the ufe
otalenior b o sebected within 45 dayy of ¢ weilies Whiisdon demaod, diat JAVS kil bave nils
ittty o waipt ame of itv melioad fudges w: Bhe wrbitmior thet hues capericnce with intellccwund prepey
tmw, The parviek shall be eotitlod wr dimsivery 1o the Sult sxdend provided in ooyl sedons, pending in e
Supecior Conrt £ Fos npoles Comnty. wish e arbitzabr declding sty aontroverans wisioy during snd
with Tespect (0 disaovery.  dhe deolsion of the mbimany wih reepet e any ke submied or
. thaienrinaiirs shod| bt Annd 24 hindirgg ounll of the parties 16 this Agreement. peoviied, hirwever that the
sebitranor shalt At berr the power fu svwand punitive or sempley Jamages Not s tam 21 duys Pefier
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Wit St whectbed] sewniens of Sivé glatoation hoarng, ¢ih prcty shatl defiver todhse other: 13 s-complets i
of the nsmer of the wimesses that the pasty will gall 10 tesiify a1 the beiing: and 1if a compleis and
resiraic sopy of zach document Bhe party il offer in evidmee ar the hesing, exeludting wimesses snd
docurmis et 1e 0sed R impeathment.

162 Lirigapon of Chabi ant 1 ixbiliney: f2) b ackion o dabm sgaimst novussf avising
ot of or'in amy way realing f this Aptsemant maj b instituead more than ae (1] veur sNi the evet
el five 4o such action oc ciskm. o0 fanovaSalt shall rec be lable e uny spectal, Incidenrsl, panltive,
exemplory. of consequential dasisges (indading bora oF inforsaatlon, révenme At int prafice] kising et
af'or im any vy volating ¢o this Agnectrien whether forcceeable oF watbrssocible or exon iHanoeatiate has
heca spywived sof Hie prasibitite of sk dumagas. P 1l collortive Eabitity of Innevataie oo Depotiker
ondd Reneficizry, 3nd terall of lhesr roapective affilises. ccprosentatives. agsinhh and comummutons. arising ol
REox 10 any sag relnbesg b this Agrecniont, regardions o whrether soch Babibicy &5 beaed Tn coutract oc i
bk amdiadimg freorchs of warranly, negligenae wad yiric) linbikiy b tort) Sl be imwited €0 the ¥olat amiount
Of servioes 1565 paid by Depislir W Ianuvaul furmm o this Agnemon. povidal, lreever, that the
farggoing Hiitadion does not opply 1o demapss woxchoding dumape 1o the Fseros Dagnsk medind thar are
Getompions by # judgmenl of a coort of sempelent jwisdiciion Which i no Jonger subject Lo sppiat o
further teview b havd eesubed colely Som the grass nepligense or will A miscoodu of InavvaSafe.

13. NOTCES

TEL st gl fetive Addigr: Easept a8 overwise provided hervin for Escrow Depoits
ot moifves af Updutos pnd Rephaooiitity, il notwe, wequest, demsndy, of nihor sommunicativs required
o perwiniedaindes 1his Agrocmiom shall ben wiitng, Netice shallhy mlﬁmlé;‘givm & o) purpoves if
done by personsd dalivery. or clectromic mals, o ki Chaas Mall, ov Cortified Maal, o ernmgegial
ohetright dilivery servite [DHL Fodlie DI or icsmrile tmasmisson. Any sorreetly addressed socioe
that og feramad, wclamnd, o yhdeliversbic bususr of an act o7 ammizsion ofthe party 1o e nofifiad shkallbe
vormed effectivy s af the Grad clele that sid nolice was refised, uncleimod or doemed undefiverable b
the postst spthoddiie,, msenger. or pvemight delivery sorvice. Amy party may chanze /s oonooy
formution by yivieg tha nict paty maice of dw shege in vy mosoor pamitted by this Apcement
Alry paity has dhe ofion by update their oottt infmsdim with InmimmSaly wing the *Chinge nf Siolus”
form om pur webiie, ketp: v, inncvatath e peupdiis bl - ’

DEMYSITOR ADRDIRESS

[ Simupn Delnr. FRL CFM
President _

I i St Al
e College, PA. | 36601

R e _

R LTRNEN Y -
Fonl; — 1 siovehdhpmodatewieduoft et vom . .H
Purchase Ordes (i spphiuabli} [NA . |

INNOQUASAFE. INC. 25050 AVENL E KEARNY, SUFTE 188 VALENCIA. UA 93551256
PHONE: H00-330.3:09 FACSIMILE. 561:205-3513 EAMAIL: CIENTSERVICESFRNOVASAFE COM

DEMEFICIARY. Ay oz fouh In Extiidin =B~
13 MISCELLANEDLS FROVEINY

T1i  Ibegedery Eeotructees: The pania ane independent contraclocs. and oo garty shall be
held 1o be  Metiewtry O WUSOG, ox e havs wny Sacieey riblipation, & sy ofher pasty, ¢or shalk be
tondidersd. By amring in e performing any obliguion bider s Apreemem. b xemme Oc becume
limble fo¢ sy special dury, of any easumg o fetire obligations. Eabil ties of oebts of Lhe ather party, %o
employee o¢ mgent of poe puery shall be vimnsdened W be a0 emphoyes or upent of the adver pury,

152 ¥1 - 55 7N B, e, Al Kightz Reacrved]
Aswooere Y285 :
Fape Mol 15

S 77

Contract No. RFP766

T T G vt



Miami-Dade County, Florida

122 Compleis Sl Ioitorsiziwn wed Modificdi, of Sg)eamed. Thae paties hao
sckrenrledpe thas tach hax rewd Sl Agroemom, understanc Ir. und sy tn b o by s berms, Thie
partics huthet agree thin thet Agrovmnt it The sompists snd enclushve Mareenatt of sl afireemont :mu.
Tespect 1o the subject mukter Bevoof, mnd, umpersndes all cesl of Weidten proposals, wrmrsndiega,

ions. wamontiey, covistants, ol eommumicstions etweon the pwiicy melawg hersto

InmrwnSufe 1t st & pany o the Liconse Agroeneni snd ro rosliiys o the f.uenme Ageoeinal shull be

eonivied 1 LpalY (o MoVl or piherwise ive sive o any obligaion of tnbovasale. Each pary s fis
connsel have pimicipated fally o e review mnd approval of this Agrwencal Atly stauae ur iule of i ta
the et that ambigaities are 10 be resolved agalnst the drafiing perly ol m apply in kerreting thia
Agreancit No soppiaven, sitepdment. or modiication o this Agroesnont siiak b binding unless it s in
verikhig &M signed by Depositor and Inzovabade, a0d by Ure wwry i 38 slfiects wny madetial sigh or
obthadon of such BeseNors provided herounder, Mo obure of perfmante by the paties heceundes
shall e dequriod A Comytituic.an amerdrent of this Agreite. : '

1.0 Wikt e Waiver oF i raach, Bkt of 5 condition, of any tight 4r vemply amiwind

in or pransod b the: proiixicns i i Ajpeereeve shusll Su afintive unboss of is in vt and sigred by the -

wiiving pasty b wriver o smy breaoh, Saitare, mght, or neniedy thall be deersdd® & waivee o any ather

breach, Bilire, rght v remciy, whether or mon wimilse, not vkl any vabver constitue @ contumling waiver -

s dhe wertig seapecificr.

134 Aluomys’ Fees: Inany Higation, srbiwution ur offwr poucveding by wduch one peety
eivher vesks in enfrgg Bix i ghits smder 1his Agroument 1whither fu coniact, wen, or bl of socks &
decinmiion of wmy righiv e oblipions undor Bes Agricansy, W prevalimg paay shatl b dsandd
remyemnble iterneys” (s, Iiethor wolh wiy codts Wl Sxpanses, 20 resclve the diapae nid to enforee (e
Finxs paligiume. \ : : :

135 - Eooo Meore Exsept for cbifgations i muke pyinent an hllcated bl so pwty
shulf S Hetd respomsible Bor oy act, Filure, svenh. o Sircuestuce widnesal hergin if yoed et Sulfoee,
Cvsnl, or incamtanis iy oo by conditione begond sods paty"s rexsoseble sontrel.

108 Ibmec Apturisntion, No (bial faty Riyhs, Parlal Lauafidey, Pieafings: {n! Lach pary
reproanils ald wirtink Bal it cieetiiog, deliveey mid pecformmnce of this Agreemenl has been duly

awhisized by Wl nocesssay vorporate. parnecshin, of i3 ited sbility compuny” mstive. b This Agnament

ks eoae sobely Foe e besmefi of ch partics 10 i Agrereend and thek respevtivo permined. amthorized nd
acknewledaed saccrviers wxid owiEns, asd o ofhier perein o eatty shall by or soquirs am rght Yy
virtue of this Agrecnent. fon Iy provann of ghas Agreomncl i hebd dlogal, enenitwecedla, or I eonilict
wath sery b o} aup frderal, atete or 1ot o evdoitnt having furicdiction over this A greement. the validily
ul ihe stiniting feovinions heeeof chall st be affessed therdsy 1d4 Ie headings & this Agrecsent we
imluded RF cotyenlone onls and shallncilber effent the sonstreetion or Interprstation of may peovision in
this Agreement nor affect dny S0ke dyhls ar Jb¥igations vt e patics 1o Uhis Afxeement,

13T Coverning Lyw: Tho vatidity of thiy aprsernmat and sy of ifs ferms s proviswey, o
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Miami-Dade County, Florida Contract No. RFP766
EXHIBIT B
BENEFICIARY ENROLLMENT FORM -
INNOVASAFE ACCOUNT #2256

This form can be completed online. Go to http//wew.InnovaSafe com/ExhibifB.himl
The undersigned Beneficiary hereby acknowledges, accepts, and agrees to be bound by the terms of the above-referenced Software

Source Code Escrow Agreement by and between InnovaSafe, Inc., a California corporation, as Intellectual Property Escrow Agent and
EnergyCAP, Inc. as Depositor, on this day of » 201 _ (the "Agrecement™).

BENEFICIARY INFORMATION:
*This contact person will receive ALL deposit and update deposit notifications.
I:I Check here if there is an alternate contact person and list them on the back of thls form

[Company: [ Contact:
| Tifle: {| Email:
[ St Address: | City/Stater
[ Postal Code: | [ Comntry:

I Rt leax#u e v

Signature (Required):

DEPOSITOR INFORMATION:

e: Director of Sales f Email: sa]es@energycap com

Company EnergyCAP, Inc i} Contact: John C. Beinz,

LSf Address: T10Radnor R4, Ste 101 || City/State: Stato College, PA
lPosfai Code 16801 i Country: USA e
! Tel #:814- 23? 3744 ] it Fax #:719-623-0577 o e

PLEASE LIST WHICH SOFI'WARE PACKAGE(S) THIS BENEFICIARY IS ENTITLED'
EnergyCAP Enterprise

Party respongible for annual Beneficiary fee or other fees Beneficiary Depositor
- (see Exhibit *C"* Fee Schedule). (Amount) {Amount)
- $295

Invoicing Contact :

[ Contact: BnorgyCAP, Tnc (samessabove) [ St Address:
(Coote_____ [PostalCodex
[Bmatll

[ Puchese et

Please return this form, completed and signed to:

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



