MIAMI-DADE

Memorandum

Date: July 20, 2021
Agenda Item No. 8
To: Honorable Chairman Jose “Pepe” Diaz genda Item No. 8(F)(3)
and Members, Board of County Commissioners

From: - Daniella Levine Cava .
Mayor /(%P% w I&W\L- &/’/f’*—

Subject: Recommendation for Approval to Award a Legacy Contract: Priority Dispatch ProQA

Recommendation

It is recommended that the Board of County Commissioners approve this request for award of Legacy
Contract No. 1.9007-0/26, Priority Dispatch ProQA, to Medical Priority Consultants, Inc. dba Priority
Dispatch (Priority Dispatch) in the amount of $1,118,325 for the Information Technology Department on
behalf of the Miami-Dade Police Department (MDPD), pursuant to Section 2-8.1(b)(2) of the Miami-Dade
County Code. This contract will provide for maintenance and support for the ProQA software. The
current Contract No. L9007-0/22 was awarded under delegated authority, and is currently valued at
$250,000.

MDPD has been effectively utilizing the ProQA Solution from Priority Dispatch since 1998. MDPD
manages the busiest Public Safety Answering Point in the southeastern United States and handles over
two million annual calls, of which over 60 percent are 911 calls. Pursuant to Florida Statute 365.172,
Emergency Communications Number E911 Act, the comprehensive State E911 Plan, and mandatory
requirements referenced in Rule 60FF-6, Florida Administrative Code, the ProQA software assists the
Department in prioritizing resources. More specifically, ProQA is a standardized, universal, scripted
protocol emergency response software application. This application is used by 911 call takers to triage
medical emergencies; accurately identify location and chief complaint; evaluate scene safety issues for
bystanders and responders; and choose the most appropriate response. The application assists with
prioritizing the appropriate vehicles, equipment, and personnel needed to effectively respond to 9-1-1
calls. Utilizing these protocols increase safety, improve survivability rates, and reduce the County’s
liability risk. Priority Dispatch is used by more than 56,000 certified emergency communication
professionals in more than 3,000 communication centers world-wide.

Competition for these services is not practicable at this time since ProQA is the only solution that meets
all the functionality required by the County and is fully integrated with the current Computer Aided
Dispatch (CAD) system. The Internal Services Department issued a Request for Information (RFI) to
potential vendors, who can provide similar services, to identify if any could provide maintenance and
support services for the ProQA software. The County did not receive any responses. The availability of
competition will be continually monitored so that the need for future legacy purchases is reduced or
eliminated as soon as practicable.

Accordingly, it is in the Count’s best interest to award this legacy contract pursuant to Section 2-8.1(b)(2)
of the Miami-Dade County Code to continue to purchase maintenance and support services of the ProQA
software.

Scope
The scope of this item is countywide in nature.

Delegated Authority

If this item is approved, the County Mayor or County Mayor’s designee will have the authority to exercise
all provisions of the contract, including any cancellation or extension provisions, pursuant to Section 2-
- 8.1 of the County Code and Implementing Order 3-38.




Honorable Chairman Jose “Pepe’ Diaz
and Members, Board of County Commissioners
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Fiscal Impact/Funding Source
The fiscal impact for the five-year term is $1,118,325. The current contract, L9007-0/22, is valued at
$250,000 for a twenty-one month term and expires on October 31, 2021. The allocation under the
current contract is lower than the replacement contract due to a significantly shorter contract term.

Department Aliocation Funding Source Contract Manager

Information Technology $1,118,325 | 911 Funding Yuly Chaux-Ramirez

Track Record/Monitor A
Sade Chaney of the Internal Services Department is the Procurement Contracting Manager.

Vendor Recommended for Award

Pursuant to Resolution No. R-477-18, the awarded vendor is not local and does not have a local address.
There are no firms in Miami-Dade County capable of providing maintenance and support services for
the ProQA software.

Number of
Employee
Vendor Principal Address | Local Address* Residents Principal
1) Miami-Dade
2) Percentage*
. . 110 Regent Street 0
lé;/ledical Priority Salt Lake City, UT None Jeffrey Clawson
onsultants, Inc. 84111 0%

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

Due Diligence

Pursuant to Resolution No. R-187-12, due diligence was conducted in accordance with the Internal
Services Department's Procurement Guidelines to determine contractor responsibility, including
verifying corporate status and that there are no performance or compliance issues. The lists that were
referenced included convicted vendors, debarred vendors, delinquent contractors, suspended vendors,
and federal excluded parties. There were no adverse findings relating to contractor responsibility.

Applicable Ordinances and Contract Measures

o The two percent User Access Program provision applies where permitted by the funding source.
e The Small Business Enterprise measures and Local Preference do not apply.

e The Living Wage does not apply.

O o
Edward Marqiez/
Chief Financial Officer
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=) MEMORANDUM

T (Revised)

TO: Honorable Chairman Jose "Pepe" Diaz DATE: July 20, 2021
and Members, Board of County Commissioners

FROM: @Eoanon-Keenan SUBJECT: Agenda Item No. 8(F)(3)

County Attorney

Please note any items checked.

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

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required

Statement of fiscal impact required

Statement of social equity required

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

\/ No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s
present _ ,2/3 membership , 3/5°s , unanimous ____, CDMP
7 vote requirement per 2-116.1(3)(h) or (4)(c) ____, CDMP 2/3 vote
requirement per 2-116.1(3)(h) or (4)(c) ____, or CDMP 9 vote
requirement per 2-116.1(4)(c)(2) ) to approve

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


jessipr
Stamp


Approved Mayor Agenda Item No. 8(F)(3)
Veto 7-20-21

Override

RESOLUTION NO.

RESOLUTION AUTHORIZING AWARD OF A LEGACY
CONTRACT FOR PRIORITY DISPATCH PROQA FOR THE
INFORMATION TECHNOLOGY DEPARTMENT, CONTRACT
NO. L-9007-0/26, TO MEDICAL PRIORITY CONSULTANTS,
INC., DBA PRIORITY DISPATCH FOR A FIVE-YEAR TERM
IN A TOTAL AMOUNT NOT TO EXCEED $1,118,325.00 AND
APPROVING TERMS OF AND AUTHORIZING THE COUNTY
MAYOR OR COUNTY MAYOR’S DESIGNEE TO EXECUTE
THE CONTRACT AND TO EXERCISE ALL PROVISIONS OF
THE CONTRACT, INCLUDING ANY CANCELLATION OR
EXTENSION PROVISIONS, PURSUANT TO SECTION 2-8.1
OF THE COUNTY CODE AND IMPLEMENTING ORDER 3-38

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

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:

Section 1. This Board authorizes award of a legacy contract pursuant to Section 2-
8.1(b)(2) of the County Code to Medical Priority Consultants, Inc., dba Priority Dispatch for a
five-year term in an amount not to exceed $1,118,325.00 for Contract No. L-9007-0/26, in
substantially the form attached hereto and made a part hereof, for Priority Dispatch ProQA for the
Information Technology Department.

Section 2. This Board further authorizes the County Mayor or County Mayor’s
designee to execute the contract and to exercise all provisions, including any cancellation or

extension provisions, pursuant to Section 2-8.1 of the County Code and Implementing Order 3-38.



Agenda Item No. 8(F)(3)
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The foregoing resolution was offered by Commissioner ,
who moved its adoption. The motion was seconded by Commissioner and
upon being put to a vote, the vote was as follows:

Jose “Pepe” Diaz, Chairman
Oliver G. Gilbert, III, Vice-Chairman

Sen. René Garcia Keon Hardemon

Sally A. Heyman Danielle Cohen Higgins
Eileen Higgins Joe A. Martinez

Kionne L. McGhee Jean Monestime
Raquel A. Regalado Rebeca Sosa

Sen. Javier D. Souto
The Chairperson thereupon declared this resolution duly passed and adopted this 20™

day of July, 2021. This resolution shall become effective upon the earlier of (1) 10 days after
the date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become
effective only upon an override by this Board, or (2) approval by the County Mayor of this
resolution and the filing of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA

BY ITS BOARD OF

COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney IA)
as to form and legal sufficiency. _

Eduardo W. Gonzalez



Miami-Dade County, FL Contract No. L9007-0/26
Contract Title: Priority Dispatch ProQA & AQUA Software
Contract No. L9007-0/26

THIS AGREEMENT for the provision of ProQA & AQUA Software, made and entered into by and between Medical Priority Consultants,
Inc., a corporation organized and existing under the laws of the State of Utah, having its principal office at 110 South Regent Street,
Suite 500, Salt Lake City, Utah 84111 (the "Contractor"), and Miami-Dade County, a political subdivision of the State of Florida, having
its principal office at 111 NW 1st Street, Miami, Florida 33128 (the "County") (collectively, the “Parties”).

WITNESSETH:

WHEREAS, the County desires to procure from the Contractor such ProQA & AQUA Software and Documentation (as
defined below) for the County, in accordance with the terms and conditions of this Agreement;

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

ARTICLE 1. DEFINITIONS

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

a) The words "Article" or "Articles" to mean the terms and conditions delineated in this Agreement.

b) The word "Contract" to mean collectively these terms and conditions, the Scope of Services (Appendix A), Payment Schedule
(Appendix B), and Licensor's End User License Agreement (Appendix C).

c) The words "Contract Manager" to mean the Director, Internal Services Department, or the duly authorized representative
designated to manage the Contract.

d) The words "Contractor or Licensor" to mean Medical Priority Consultants, Inc. and its permitted successors.
e) The word "Days" to mean calendar days.
) The words “directed”, “required”, “permitted, “ordered”, “designated”, “selected”, “prescribed” or words of like import to mean

respectively, the direction, requirement, permission, order, designation, selection or prescription of the County's Project
Manager, and similarly the words “approved”, “acceptable”, “satisfactory”, “equal’, “necessary”, or words of like import to mean
respectively, approved by, or acceptable or satisfactory to, equal or necessary in the opinion of the Project Manager.

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

h) The words "Designated Services" to mean the Maintenance and Support Services as identified on Appendix A with which
the Software is licensed for use by the County.

i) The word "Documentation” to mean all manuals, user documentation, and other related materials pertaining to the Software
which are furnished by the Contractor to the County in connection with the Software.

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

k) The words “Licensed Software” to mean the ProQA & AQUA Software.
) The words "Maintenance and Support Services" to mean the support required for the County to achieve optimal

performance of the equipment as defined on Appendix A "Scope of Services".
Page 1 of 32
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Miami-Dade County, FL Contract No. L8007-0/26

m)

n)

The words "Maintenance Fee" to mean the annual fee associated to granting the County support for the Software as
outfined in Appendix B.

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

The words "Scope of Services" to mean the document appended hereto as Appendix A, which details the work to be performed
by the Contractor.

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

The word "subcontractor" or "subconsultant" to mean any person, entity, firm or corporation, other than the employees of
the Contractor, who furnishes labor and/or materials, in connection with the Work, whether directly or indirectly, on behalf
and/or under the direction of the Contractor and whether or not in privity of Contract with the Contractor.

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

ARTICLE 2. ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of precedence is as follows: 1) Articles 1 through
48, 2) the terms of the Licensor's End User License Agreement (Appendix C), 3) the Scope of Services (Appendix A), and 4) Price
Schedule (Appendix B).

ARTICLE 3. RULES OF INTERPRETATION

a)

b)

c)

d)

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

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

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

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

ARTICLE 4. NATURE OF THE AGREEMENT

a)

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

The Contractor shall provide the services set forth in the Scope of Services and render full and prompt cooperation with the
County in all aspects of the Work performed hereunder.
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Miami-Dade County, FL Contract No. 1.9007-0/26

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

d) The Contractor shall furnish all labor, materials, tools, supplies, and other items required to perform the Work necessary for
the completion of this Contract. Al Work shall be accomplished at the direction of and to the satisfaction of the Project
Manager.

e) The Contractor acknowledges that the County shall make all policy decisions regarding the Scope of Services. The Contractor

agrees to provide input on policy issues in the form of recommendations. The Contractor shall implement all changes in
providing services hereunder as a result of a policy change implemented by the County. The Contractor agrees to act in an
expeditious and fiscally sound manner in providing the County with input regarding the time and cost to implement said
changes and in executing the activities required to implement said changes.

ARTICLE 5. CONTRACT TERM

The Contract shall commence on the date that it is signed by the County or the Contractor, whichever is later and shall continue for a
duration of Sixty (60) months. The County reserves the right to exercise its option to extend this Contract for up to one hundred-eighty
(180) calendar days beyond the current Contract period and will notify the Contractor in writing of the extension. In the event that the
County extends this contract for up to one hundred-eighty (180) calendar days, the fees that the County will pay for the extended term
will be based on a pro-ration of the Maintenance and Support Fees described in Appendix B, calculated on a monthly basis. This
Contract may be extended beyond the initial one hundred-eighty (180) calendar day extension period by mutual agreement between
the County and the Contractor, upon approval by the Board of County Commissioners.

ARTICLE 6. NOTICE REQUIREMENTS

All notices required or permitted under this Agreement shall be in writing and shall be deemed sufficiently served if delivered by: (i)
Registered or Certified Mail, with return receipt requested; (ii) personally by a by courier service; (iii) Federal Express Corporation or
other nationally recognized carrier to be delivered overnight; or (iv) via facsimile or e-mail (if provided below) with delivery of hard copy
pursuant to (i), (ii), or (iii) in this paragraph. The addresses for such notice are as follows:

(1) To the County

a) fothe Project Manager:

Miami-Dade County
Attention: Yuly Chaux-Ramirez
Phone: 305-596-8097

E-mail: ychaux@miamidade.gov

and
b) to the Contract Manager:

Miami-Dade County

Internal Services Department, Strategic Procurement Division
Attention: Chief Procurement Officer

111 NW 1st Street, Suite 1300

Miami, FL 33128-1974

Phone: (305) 375-4900

E-mail: Namita.Uppal@miamidade.gov

(2) To the Contractor
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Miami-Dade County, FL Confract No. L9007-0/26

Priority Dispatch Corp.
110 S. Regent Street, Suite 500
Salt Lake City, UT 84111

Attention; Legal Department
Phone: (800) 363-9127
E-Mail; leqal.dept@prioritydispatch.net

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

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor warrants that it has reviewed the County's requirements and has asked such questions and conducted such other
inquiries as the Contractor deemed necessary in order to determine the price the Contractor will charge to provide the Work and
Services to be performed under this Contract. The compensation for all Work and Services performed under this Contract, including
all costs associated with such Work and Services, shall be in accordance with Appendix B. The County shall have no obligation to pay
the Contractor any additional sum in excess of this amount, except for a change and/or modification to the Contract, which is approved
and executed in writing by the County and the Contractor.

All Services undertaken by the Contractor before County's approval of this Contract shall be at the Contractor's risk and expense.
With respect to travel costs and travel-related expenses, the Contractor agrees to adhere to Section 112.061 of the Florida Statutes
as they pertain to out-of-pocket expenses, including employee lodging, transportation, per diem, and all miscellaneous cost and fees.
The County shall not be liable for any such expenses that have not been approved in advance, in writing, by the County.

ARTICLE 8. PRICING

Prices shall remain firm and fixed for the term of the Contract, including any extension periods, pursuant to Appendix B, Price Schedule;
however, the Contractor may offer incentive discounts to the County at any time during the Contract term, including any extension
thereof.

ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contractor may bill the County periodically, but not more than once per month, upon invoices certified by the Contractor pursuant
to Appendix B. All invoices shall be taken from the books of account kept by the Contractor, shall be supported by copies of payroll
distribution, receipt bills or other documents reasonably required by the County, shall show the County's contract number, and shall
have a unique invoice number assigned by the Contractor. It is the policy of Miami-Dade County that payment for all purchases by
County agencies and the Public Health Trust (the "Trust"), shall be made in a timely manner and that interest payments be made on
late payments. All firms, including Small Business Enterprises, providing goods and services to the County, shall receive payment to
maintain sufficient cash flow. In accordance with Section 218.74 of the Florida Statutes, and Section 2-8.1.4 of the Code of Miami-
Dade County (the "Code"), the time at which payment shall be due from the County or Trust shall be forty-five (45) calendar days from
receipt of a proper invoice. Billings from prime contractors under services and goods contracts with the County or Trust, that are Small
Business Enterprise contract set-aside, bid preference or contain a subcontractor goal, shall be promptly reviewed and payment made
by the County or Trust on those amounts not under dispute within fourteen (14) calendar days of receipt of such billing by the County
or the Trust pursuant to Sections 2-8.1.1.1.1 and 2-8.1.1.1.2 of the Code. All payments due from the County or Trust, and not made
within the time specified by this section shall bear interest from thirty (30) days after the due date at the rate of one percent (1%) per
month on the unpaid balance. Further, proceedings to resolve disputes for payment of obligations shall be concluded by final written
decision of the County Mayor, or his or her designee(s), not later than sixty (60) days after the date on which the proper invoice was
received by the County or Trust.

In accordance with Miami-Dade County Implementing Order No. 3-9, Accounts Receivable Adjustments, if money is owed by the
Contractor to the County, whether under this Contract or for any other purpose, the County reserves the right to retain such amount
from payment due by County to the Contractor under this Contract. Such retained amount shall be applied to the amount owed by the
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Miami-Dade County, FL Contract No. L9007-0/26

Contractor to the County. The Contractor shall have no further claim to such retained amounts which shall be deemed full accord and
satisfaction of the amount due by the County to the Contractor for the applicable payment due herein.

[nvoices and associated back-up documentation shall be submitted electronically or in hard copy format by the Contractor to the County
as follows:

Miami-Dade County

Information Technology Department
5680 S.W. 87" Avenue

Miami, FL 33173

Attention: Accounts Payable

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

ARTICLE 10. INDEMNIFICATION AND INSURANCE

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

Upon County’s notification, the Contractor shall furnish to the Internal Services Department, Strategic Procurement Division,
certificate(s) of insurance that indicate that insurance coverage has been obtained, which meets the requirements as outlined below:

1. Worker's Compensation Insurance for all employees of the Contractor as required by Chapter 440, Florida Statutes.

2, Commercial General Liability Insurance in an amount not less than $300,000 per occurrence, and $600,000 in the aggregate.
Miami-Dade County must be shown as an additional insured with respect to this coverage.

3. Automobile Liability Insurance covering 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.

4, Professional Liability Insurance in an amount not less than $1,000,000 per claim.
5. Cyber Liability Insurance to include data breach and third-party liability, in an amount not less than $1,000,000.

All insurance policies required above shall be issued by companies authorized to do business under the laws of the State of Florida,
with the following qualifications:

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

OR

The company must hold a valid Florida Certificate of Authority as shown in the latest "List of All Insurance Companies
Authorized or Approved to Do Business in Florida", issued by the State of Florida Department of Financial Services
and are a member of the Florida Guaranty Fund.

The mailing address of Miami-Dade County as the certificate holder must appear on the certificate of insurance as follows:
Page 5 of 32
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Miami-Dade County, FL Contract No. L9007-0/26

Miami-Dade County

111 NW 1st Street

Suite 2340

Miami, Florida 33128-1974

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

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

The Contractor shall assure that the certificate of insurance required in conjunction with this section remain in full force for the term of
the Contract, including any renewal or extension pericds that may be exercised by the County. If the certificate of insurance is
scheduled to expire during the term of the Contract, the Contractor shall submit new or renewed certificate of insurance to the County
before such expiration. If expired certificate of insurance is/are not replaced or renewed to cover the Contract period, the County may
suspend the Contract until the new or renewed certificate is/are received by the County in the manner prescribed herein. If such
suspension exceeds thirty (30) calendar days, the County may, at its sole discretion, terminate the Contract for cause and the
Contractor shall be responsible for all direct and indirect costs associated with such termination.

ARTICLE 11. MANNER OF PERFORMANCE

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

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

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

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

e) The Contractor shall always cooperate with the County and coordinate its respective work efforts to maintain the progress
most effectively and efficiently in performing the Work.

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.
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Miami-Dade County, FL Contract No. 1.9007-0/26

ARTICLE 12. EMPLOYEES OF THE CONTRACTOR

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

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

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

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

ARTICLE 14. DISPUTE RESOLUTION PROCEDURE

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

b) The Contractor shall be bound by all determinations or orders and shall promptly comply with every order of the Project
Manager, including the withdrawal or modification of any previous order and regardless of whether the Contractor agrees with
the Project Manager's determination or order. Where orders are given orally, they will be issued in writing by the Project
Manager as soon thereafter as is practicable.

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

d) In the event of such dispute, the Parties authorize the County Mayor or designee, who may not be the Project Manager or
anyone associated with this Project, acting personally, to decide all questions arising out of, under, or in connection with, or
in any way related to or on account of the Agreement (including but not limited to claims in the nature of breach of contract,
fraud or misrepresentation arising either before or subsequent to execution hereof) and the decision of each with respect to
matters within the County Mayor's purview as set forth above shall be conclusive, final and binding on the Parties. Any such
dispute shall be brought, if at all, before the County Mayor within ten (10) days of the occurrence, event or act out of which
the dispute arises.

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

f) This Article will survive the termination or expiration of this Agreement.

ARTICLE 15. MUTUAL OBLIGATIONS

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

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

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

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

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

ARTICLE 17. AUDITS

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

Pursuant to Section 2-481 of the Code, the Contractor will grant access to the Commission Auditor to all financial and performance
related records, property, and equipment purchased in whole or in part with government funds within five business days of the
Commission Auditor's request. 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 18. SUBSTITUTION OF PERSONNEL

In the event the Contractor needs to substitute personnel for the key personnel identified by the Contractor's Proposal, the Contractor
must notify the County in writing and request written approval for the substitution at least ten (10) business days prior to effecting such
substitution. However, such substitution shall not become effective until the County has approved said substitution.

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

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

ARTICLE 20. SUBCONTRACTUAL RELATIONS
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a) If the Contractor causes any part of this Agreement to be performed by a Subcontractor, the provisions of this Contract will
apply to such Subcontractor and its officers, agents and employees in all respects as if it and they were employees of the
Contractor; and the Contractor will not be in any manner thereby discharged from its obligations and liabilities hereunder,
but will be fiable hereunder for all acts, omissions, and negligence of the Subcontractor, its officers, agents, and employees,
as if they were employees of the Contractor. The services performed by the Subcontractor will be subject to the provisions
hereof as if performed directly by the Contractor.

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

C) Before entering into any subcontract hereunder, the Contractor will inform the Subcontractor fully and completely of all
provisions and requirements of this Agreement relating either directly or indirectly to the Work to be performed. Such Work
performed by such Subcontractor will strictly comply with the requirements of this Contract.

d) In order to qualify as a Subcontractor satisfactory to the County, in addition to the other requirements herein provided, the
Subcontractor must be prepared to prove to the satisfaction of the County that it has the necessary facilities, skill and
experience, and ample financial resources to perform the Work in a satisfactory manner. To be considered skilled and
experienced, the Subcontractor must show to the satisfaction of the County that it has satisfactorily performed Work of the
same general type which is required to be performed under this Agreement.

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

ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND EXPLANATIONS

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

ARTICLE 22. SEVERABILITY

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

ARTICLE 23. TERMINATION AND SUSPENSION OF WORK

a) This Agreement may be terminated for cause by the County for reasons including, but not limited to, (i) the Contractor commits
an Event of Default (as defined below in Article 24) and fails to cure said Event of Default (as delineated below in Article 25),
or (i) Contractor attempts to meet its contractual obligations with the County through fraud, misrepresentation, or material
misstatement.

b) This Agreement may also be terminated for convenience by the County. Termination for convenience is effective on the
termination date stated in the written notice provided by the County.
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c)

If County terminates this Agreement for cause under Article 23(a) above, the County may, in its sole discretion, also terminate
or cancel any other contract(s) that such individual or corporation or other entity has with the County and that such individual,
corporation or other entity shall pay all direct or indirect costs associated with such termination or cancellation, including
attorneys’ fees.

The foregoing notwithstanding, if the Contractors attempts to meet its contractual obligations with the County through fraud,
misrepresentation, or material misstatement, the Contractor may be debarred from County contracting 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 Code.

In the event that the County exercises its right to terminate this Agreement, the Contractor shall, upon receipt of such nofice,
unless otherwise directed by the County:

i.  stop Work on the date specified in the notice (the "Effective Termination Date");

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

ii. ~ cancel orders;

iv. assign to the County and deliver to any location designated by the County any non-cancelable orders for Deliverables
that are not capable of use except in the performance of this Agreement and has been specifically developed for the
sole purpose of this Agreement and not incorporated in the Services;

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

vi. reimburse the County a proration of the fees paid annually based on the remaining months of the term per the
compensation listed in Appendix B.

In the event that the County exercises its right to terminate this Agreement, the Contractor will be compensated as stated in
the payment Articles herein for the:

i.  portion of the Services completed in accordance with the Agreement up to the Effective Termination Date; and

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

All compensation pursuant to this Article are subject to audit.
In the event the Contractor fails to cure an Event of Default timely, the County may terminate this Agreement, and the County

or its designated representatives may immediately take possession of all applicable equipment, materials, products,
documentation, reports, and data.

ARTICLE 24. EVENT OF DEFAULT

a)

An Event of Default is a material breach of this Agreement by the Contractor, and includes but is not limited to the following:
i.  the Contractor has not delivered Deliverables and/or Services on a timely basis;

ii. the Contractor has refused or failed to supply enough properly skilled staff personnel;

ii. the Contractor has failed to make prompt payment to Subcontractors or suppliers for any Services;

iv. the Contractor has become insolvent (other than as interdicted by the bankruptcy laws), or has assigned the proceeds
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received for the benefit of the Contractor's creditors, or the Contractor has taken advantage of any insolvency statute or
debtor/creditor law or if the Contractor's affairs have been put in the hands of a receiver;

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

viii. the Contractor fails to comply with Article 39.

b) When, in the opinion of the County, reasonable grounds for uncertainty exist with respect to the Contractor's ability to perform
the Work or any portion thereof, the County may request that the Contractor, within the timeframe set forth in the County's
request, provide adequate assurances to the County, in writing, of the Contractor's ability to perform in accordance with the
terms of this Agreement. Until the County receives such assurances, the County may request an adjustment to the
compensation received by the Contractor for portions of the Work which the Contractor has not performed. In the event that
the Contractor fails to provide to the County the requested assurances within the prescribed timeframe, the County may:

i. treat such failure as a repudiation and/or material breach of this Agreement; and

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

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

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

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

ARTICLE 26. REMEDIES IN THE EVENT OF DEFAULT

If an Event of Default occurs, whether or not the County elects to terminate this Agreement as a result thereof, the Contractor shall
be liable for all damages resulting from the default, irrespective of whether the County elects to terminate the Agreement, including
but not limited to:

a) lost revenues;

b) the difference between the cost associated with procuring Services hereunder and the amount actually expended by the
County for re-procurement of Services, including procurement and administrative costs; and

c) such other direct damages.

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

ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFICATION

a) The Contractor shall not infringe on any copyrights, trademarks, service marks, trade secrets, patent rights, other intellectual
property rights or any other third-party proprietary rights in the performance of the Work.
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The Contractor warrants that all Deliverables furnished hereunder, including but not limited to equipment, programs,
documentation, software, analyses, applications, methods, ways, processes, and the like, do not infringe upon or violate any
copyrights, trademarks, service marks, trade secrets, patent rights, other intellectual property rights or any other third party
proprietary rights.

The Contractor shall be liable and responsible for any and all claims made against the County for infringement of patents,
copyrights, service marks, trade secrets or any other third party proprietary rights, by the use or supplying of any programs,
documentation, software, analyses, applications, methods, ways, processes, and the like, in the course of performance or
completion of, or in any way connected with, the Work, or the County's continued use of the Deliverables 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 Subcontractor or supplier modify, the alleged infringing item(s) at its own expense, without
impairing in any respect the functionality or performance of the item(s), or (ii) procure for the County, at the Contractor's
expense, the rights provided under this Agreement to use the item(s).

The Contractor shall be solely responsible for determining and informing the County whether a prospective supplier or
Subcontractor is a party to any litigation involving patent or copyright infringement, service mark, trademark, violation, or
proprietary rights claims or is subject to any injunction which may prohibit it from providing any Deliverable hereunder. The
Contractor shall enter into agreements with all suppliers and Subcontractors at the Contractor's own risk. The County may
reject any Deliverable that it believes to be the subject of any such litigation or injunction, or if, in the County's judgment, use
thereof would delay the Work or be unfawful.

ARTICLE 28. CONFIDENTIALITY

a)

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

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

In the event of a breach of this Article damages may not be an adequate remedy and the County shall be entitled to injunctive
relief to restrain any such breach or threatened breach. Unless otherwise requested by the County, upon the completion of
the Services performed hereunder, the Contractor shall immediately turn over to the County all such Confidential Information
existing in tangible form, and no copies thereof shall be retained by the Contractor or its employees, agents, Subcontractors,
or suppliers without the prior written consent of the County. A certificate evidencing compliance with this provision and signed
by an officer of the Contractor shall accompany such materials.
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ARTICLE 29. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade County is subject to the stipulations of the public records laws of the State
of Florida (the "Public Records Law").

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

During the term of the Contract, the Contractor will not use directly or indirectly for itself or for others, or publish or disclose to any third
party, or remove from the County's property, any computer programs, data compilations, or other software which the County has
developed, has used, or is using, is holding for use, or which are otherwise in the possession of the County (the "Computer Software").
All third-party license agreements must also be honored by the Contractor and its employees, except as authorized by the County and,
if the Computer Software has been leased or purchased by the County, all hired party license agreements must also be honored by
the contractors’ employees with the approval of the lessor or Contractors thereof. This includes mainframe, minis, telecommunications,
personal computers, and all information technology software.

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

ARTICLE 30. PROPRIETARY RIGHTS

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

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

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

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

ARTICLE 31. VENDOR REGISTRATION/CONFLICT OF INTEREST

a)

Vendor Registration

The Contractor shall be a registered vendor with the County — Internal Services Department, Strategic Procurement Division,
for the duration of this Agreement. In becoming a registered vendor with Miami-Dade County, the vendor's Federal Employer
Identification Number (FEIN) must be provided, via submission of Form W-9 and 147¢ Letter, as required by the Internal
Revenue Service (IRS). If no FEIN exists, the Social Security Number of the owner must be provided as the legal entity
identifier. This number becomes Contractor's “County Vendor Number.” To comply with Section 119.071(5) of the Florida
Statutes relating to the collection of an individual's Social Security Number, be aware that the County requests the Social
Security Number for the following purposes:

Identification of individual account records

Payments to individual/Contractor for goods and services provided to Miami-Dade County

Tax reporting purposes

Provision of unique identifier in the vendor database used for searching and sorting departmental records

The Contractor confirms its knowledge of and commitment to comply with the following:

1. Miami-Dade County Ownership Disclosure Affidavit

(Section 2-8.1 of the Code of Miami-Dade County) 10. Miami-Dade County Domestic Leave and Reporting
Affidavit (Article VIII, Section 11A-60 - 11A-67 of the
2. Miami-Dade County Employment Disclosure Affidavit Code of Miami-Dade County)

(Section 2.8.1(d)(2) of the Code of Miami-Dade County)
11. Miami-Dade County Verification of Employment
3. Miami-Dade County Employment Drug-free Workplace Eligibility (E-Verify) Affidavit
Certification (Section 448.095, of the Florida State Statutes)
(Section 2-8.1.2(b) of the Code of Miami-Dade County)
12. Miami-Dade County Pay Parity Affidavit

4. Miami-Dade County Disability and Nondiscrimination (Resolution No. R-1072-17)
Affidavit
(Section 2-8.1.5 of the Code of Miami-Dade County) 13. Miami-Dade County Suspected Workers'
Compensation Fraud Affidavit
5. Miami-Dade County Debarment Disclosure Affidavit (Resolution No. R-919-18)

(Section 10.38 of the Code of Miami-Dade County)
14, Office of the Inspector General

6. Miami-Dade County Vendor Obligation to County (Section 2-1076 of the Code of Miami-Dade County)
Affidavit
(Section 2-8.1 of the Code of Miami-Dade County) 15. Small Business Enterprises
The County endeavors to obtain the participation of all
7. Miami-Dade County Code of Business Ethics Affidavit small business enterprises pursuant to Sections 2-
(Article I, Section 2-8.1(i) of the Code of Miami-Dade 8.1.1.1.1, 2-8.1.1.1.2 and 2-8.2.2 of the Code of Miami-
County) Dade County and Title 49 of the Code of Federal
Regulations.
8. Miami-Dade County Family Leave Affidavit
(Article V of Chapter 11 of the Code of Miami-Dade 16. Antitrust Laws
County) By acceptance of any contract, the Contractor agrees to
comply with all antitrust laws of the United States and the
9. Miami-Dade County Living Wage Affidavit State of Florida.

(Section 2-8.9 of the Code of Miami-Dade County)

Conflict of Interest and Code of Ethics

Section 2-11.1(d) of the Code requires that any County employee or any member of the employee’s immediate family who
has a controlling financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for Miami-Dade
County, competing or applying for a contract, must first request a conflict of interest opinion from the County's Ethics
Commission prior to their or their immediate family member’s entering into any contract or transacting any business through
a firm, corporation, partnership or business entity in which the employee or any member of the employee’s immediate family
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has a controlling financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for Miami-Dade
County. Any such contract or business engagement entered in violation of this subsection, as amended, shall be rendered
voidable. All autonomous personnel, quasi-judicial personnel, advisory personnel, and employees wishing to do business with
the County are hereby advised they must comply with the applicable provisions of Section 2-11.1 of the Code relating to
Conflict of Interest and Code of Ethics. Inaccordance with Section 2-11.1(y) of the Code, the Miami-Dade County Commission
on Ethics and Public Trust shall be empowered to review, interpret, render advisory opinions and letters of instruction, and
enforce the Conflict of Interest and Code of Ethics Ordinance.

ARTICLE 32. INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector General Reviews

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

Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code, Miami-Dade County has established the Office of the Inspector General which may, on a
random basis, perform audits on all County contracts, throughout the duration of said contracts. The cost of the audit for this Contract
shall be one quarter of one percent (0.25%) of the total Contract amount which cost shall be included in the total Contract amount.
The audit cost will be deducted by the County from progress payments to the Contractor. The audit cost shall also be included in all
change orders and all Contract renewals and extensions.

Exception: The above application of one quarter of one percent (0.25%) fee assessment shall not apply to the following contracts: (a)
IPSIG contracts; (b) contracts for legal services; (c) contracts for financial advisory services; (d) auditing contracts; (e) facility rentals
and lease agreements; (f) concessions and other rental agreements; (g) insurance contracts; (h) revenue-generating contracts; (i)
contracts where an IPSIG is assigned at the time the contract is approved by the Board; (j) professional service agreements under
$1,000; (k) management agreements; () small purchase orders as defined in Miami-Dade County Implementing Order No. 3-38; (m)
federal, state and local government-funded grants; and (n) interlocal agreements. Notwithstanding the foregoing, the Miami-Dade
County Board of County Commissioners may authorize the inclusion of the fee assessment of one quarter of one percent
(0.25%) in any exempted contract at the time of award.

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

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

ARTICLE 33. FEDERAL, STATE, AND LOCAL COMPLIANCE REQUIREMENTS

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

a) Equal Employment Opportunity clause provided under 41 C.F.R. Part 60-1.3 in accordance with Executive Order 11246,
"Equal Employment Opportunity", as amended.

b) Miami-Dade County Small Business Enterprises Development Participation Provisions.

c) The Clean Air Act (42 U.S.C. § 7401-7671q.) and the Federal Water Pollution Contract Act (33 U.S.C. §§ 1251-1387), as
amended.

d) The Davis-Bacon Act (40 U.S.C. §§ 3141-3144 and 3146-3148) as supplemented by the Department of Labor regulations
(29 C.F.R. Part 5).

e) The Copeland "Anti-Kickback" Act (40 U.S.C. § 3145) as supplemented by the Department of Labor regulations (29 C.F.R.
Part 2).

f) Section 2-11.1 of the Code of Miami-Dade County, “Conflict of Interest and Code of Ethics".
q) Section 10-38 of the Code of Miami-Dade County, "Debarment of Contractors from County Work".
h) Section 11A-60 - 11A-67 of the Code of Miami-Dade County, "Domestic Leave".

i) Section 21-255 of the Code of Miami-Dade County, prohibiting the presentation, maintenance, or prosecution of false or
fraudulent claims against Miami-Dade County.

i The Equal Pay Act of 1963, as amended (29 U.S.C. § 206(d)).

k) Section 448.07 of the Florida Statutes "Wage Rate Discrimination Based on Sex Prohibited".

) Chapter 11A of the Code of Miami-Dade County (§ 11A-1 et seq.) "Discrimination”.

m) Chapter 22 of the Code of Miami-Dade County (§ 22-1 et seq.) "Wage Theft".

n Chapter 8A, Article XIX, of the Code of Miami-Dade County (§ 8A-400 et seq.) "Business Regulations”.
0) Any other laws prohibiting wage rate discrimination based on sex.

D) Byrd Anti-Lobbying Amendment (31 U.S.C. § 1352).

q) Executive Order 12549 "Debarment and Suspension”, which stipulates that no contract(s) are “to be awarded at any tier or
to any party which is debarred or suspended or is otherwise excluded from or ineligible for participation in Federal assistance
programs”.

1 The prohibitions against discrimination on the basis of age under the Age Discrimination Act of 1975 (42 U.S.C. §§ 6101-07)

and regulations issued pursuant thereto (24 C.F.R. Part 146).

Pursuant to Resolution No. R-1072-17, by entering into this Contract, the Contractor is certifying that the Contractor is in compliance
with, and will continue to comply with, the provisions of items "f" through "k" above.

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

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

ARTICLE 34, NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to not discriminate against any employee or applicant for employment
because of race, color, religion, ancestry, national origin, sex, pregnancy, age, disability, marital status, familial status, sexual
orientation, gender identity or gender expression, status as victim of domestic violence, dating violence or stalking, or veteran status,
and on housing related contracts the source of income, and will take affirmative action to ensure that employees and applicants are
afforded equal employment opportunities without discrimination. Such action shall be taken with reference to, but not limited to
recruitment, employment, termination, rates of pay or other forms of compensation, and selection for training or retraining, including
apprenticeship and on the job training.

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

ARTICLE 35. CONFLICT OF INTEREST

The Contractor represents that:

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

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

i) isinterested 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, Deliverables or Work, to which this Agreement relates or in any portion
of the revenues; or

iy is an employee, agent, advisor, or consultant to the Contractor or to the best of the Contractor's knowledge any
Subcontractor or supplier to the Contractor.

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

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

e) In the event Contractor has no prior knowledge of a conflict of interest as set forth above and acquires information which may
indicate that there may be an actual or apparent violation of any of the above, Contractor shall promptly bring such information

Page 12 9f 32



Miami-Dade County, FL Contract No. L8007-0/26

to the attention of the Project Manager. Contractor shall thereafter cooperate with the County's review and investigation of
such information and comply with the instructions Contractor receives from the Project Manager regarding remedying the
situation.

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Contractor without the express written consent of the County:

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

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

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

ARTICLE 37. BANKRUPTCY

The County may terminate this Contract, if, during the term of any contract the Contractor has with the County, the Contractor becomes
involved as a debtor in a bankruptcy proceeding, or becomes involved in a reorganization, dissolution, or liquidation proceeding, or if
a trustee or receiver is appointed over all or a substantial portion of the property of the Contractor under federal bankruptcy law or any
state insolvency law.

ARTICLE 38. GOVERNING LAW

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

ARTICLE 39. COUNTY USER ACCESS PROGRAM (UAP)

a) User Access Fee

Pursuant to Section 2-8.10 of the Code, this Contract is subject to a user access fee under the County User Access Program (“UAP")
in the amount of two percent (2%). Al sales resulting from this Contract, or any contract resulting from the solicitation referenced on
the first page of this Contract, and the utilization of the County Contract price and the terms and conditions identified herein, are subject
to the two percent (2%) UAP. This fee applies to all Contract usage whether by County Departments or by any other governmental,
quasi-governmental or not-for-profit entity.

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

b} Joint Purchase

Only those entities that have been approved by the County for participation in the County’s Joint Purchase and Entity Revenue Sharing
Agreement are eligible to utilize or receive County Contract pricing and terms and conditions. The County will provide to approved
entities a UAP Participant Validation Number. The Contractor must obtain the participation number from the entity prior to filling any
order placed pursuant to this Section. Contractor participation in this joint purchase portion of the UAP, however, is voluntary. The
Contractor shall notify the ordering entity, in writing, within three business days of receipt of an order, of a decision to decline the order.
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For all ordering entities located outside the geographical boundaries of Miami-Dade County, the Contractor shall be entitled to ship
goods on an “FOB Destination, Prepaid and Charged Back” basis. This allowance shall only be made when expressly authorized by a
representative of the ordering entity prior to shipping the goods.

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

c) Contractor Compliance

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

ARTICLE 40. INTEREST OF MEMBERS, OFFICERS OR EMPLOYEES AND FORMER MEMBERS, OFFICERS OR EMPLOYEES

No member, officer, or employee of the County, no member of the governing body of the locality in which the Project is situated, no
member of the governing body in which the County was activated, and no other public official of such locality or localities who exercises
any functions or responsibilities with respect to the project, shall, during his or her tenure, or for one year thereafter, have any interest,
direct or indirect, in this Contract or the proceeds thereof.

ARTICLE 41. LIENS
The Contractor is prohibited from placing a lien on County property. This prohibition shall apply to all Subcontractors.

ARTICLE 42. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code, for all contracts for goods and services, the Contractor, prior to hiring to fill each vacancy
arising under a County contract shall (1) first notify Career Source South Florida (‘CSSF”), the designated Referral Agency, of the
vacancy and list the vacancy with CSSF according to the Code, and (2) make good faith efforts as determined by the County to fill a
minimum of fifty percent (50%) of its employment needs under the County contract through the CSSF. If no suitable candidates can
be employed after a Referral Period of three to five days, the Contractor is free to fill its vacancies from other sources. Contractor will
be required to provide quarterly reports to the CSSF indicating the name and number of employees hired in the previous quarter, or
why referred candidates were rejected. Sanctions for non-compliance shall include, but not be limited to: (i) suspension of Contract
until Contractor performs obligations, if appropriate; (ii) default and/or termination; and (jii) payment of $1,500/employee, or the value
of the wages that would have been eamed given the noncompliance, whichever is less. Registration procedures and additional
information regarding the First Source Hiring Referral Program are available at https://iapps.careersourcesfl.com/firstsource/.

ARTICLE 43. PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON BEHALF OF MIAMI-DADE COUNTY

The Contractor shall comply with the Public Records Laws, including by not limited to, (1) keeping and maintaining all public records
that ordinarily and necessarily would be required by the County in order to perform the service; (2) providing the public with access to
public records on the same terms and conditions that the County would provide the records and at a cost that does not exceed the
cost provided in Chapter 119, Florida Statutes, or as otherwise provided by law; (3) ensuring that public records that are exempt or
confidential and exempt from public records disclosure requirements are not disclosed except as authorized by law; and (4) meeting
all requirements for retaining public records and transferring, at no cost, to the County all public records in possession of the Contractor
upon termination of the Contract and destroying any duplicate public records that are exempt or confidential and exempt from public
records disclosure requirements upon such transfer. In addition, all records stored electronically must be provided to the County in a
format that is compatible with the information technology systems of the County. Failure to meet any of these provisions or to comply
with Florida’s Public Records Laws as applicable shall be a material breach of this Agreement and shall be enforced in accordance
with the terms and conditions of the Agreement.

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR'S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT (305) 375-5773, ISD-VSS@MIAMIDADE.GOV, 111 NW 1t STREET, SUITE 1300, MIAMI, FLORIDA 33128.

ARTICLE 44. VERIFICATION OF EMPLOYMENT ELIGIBILITY (E-VERIFY)
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By entering into this Contract, the Contractor becomes obligated to comply with the provisions of Section 448.095 of the Florida
Statutes, titled “Verification of Employment Eligibility”. This includes but is not limited to utilization of the U.S. Department of Homeland
Security’s E-Verify System to verify the employment eligibility of all newly hired employees by the Contractor effective January 1, 2021
and requiring all Subcontractors to provide an affidavit attesting that the Subcontractor does not employ, contract with, or subcontract
with, an unauthorized alien. Failure to comply may lead to termination of this Contract, or if a Subcontractor knowingly violates the
statute, the subcontract must be terminated immediately. Any challenge to termination under this provision must be filed in the Circuit
Court no later than twenty (20) calendar days after the date of termination and the Contractor may be liable for any additional costs
incurred by the County resulting from the termination of the Contract. If this Contract is terminated for a violation of the statute by the
Contractor, the Contractor may not be awarded a public contract for a period of one year after the date of termination. Public and
private employers must enroll in the E-Verify System (http://www.uscis.gov/e-verify) and retain the -9 Forms for inspection.

ARTICLE 45. SOFTWARE MODIFICATIONS

Software Enhancements or Modifications. The County may, from time to time, request that the Licensor incorporate certain features,
enhancements or modifications into the licensed Software. When requested by the County, the Licensor 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 detail
the Services to be performed. The Licensor shall submit a cost proposal including all costs pertaining to furnishing the County with the
enhancements/modifications. All such error corrections, bug fixes, patches, updates or new releases shall be the sole property of the
Licensor.

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

b) Following the County's acceptance of all enhancements/modification, the Licensor shall provide the County, if so requested
with written confirmation of the date the enhancements/modification was applied to the Licensed Software, and any and all
Documentation relating to the Licensed Software and or enhancements/modification thereto.

ARTICLE 45, WARRANTIES

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

b) Limited Warranty. Licensor represents and warrants to the County that the Designated Equipment and associated software,
when properly installed by the County, will perform substantially as described in Licensor's then current Documentation.

c) Limitations. Notwithstanding the warranty provisions set forth in Article 45 a) and b) above, all of Licensor's obligations with
respect to such warranties shall be contingent on County's use of the Designated Equipment in accordance with this
Agreement and in accordance with Licensor's instructions as provided to the County in the Documentation, as such
instructions may be amended, supplemented, or modified by the Licensor from time to time. The Licensor shall have no
warranty obligations with respect to any failures of the Equipment which are the result of accident, abuse, misapplication, or
extreme power surge.

d) Limitation of Liability. COUNTY ACKNOWLEDGES AND AGREES THAT THE CONSIDERATION WHICH THE LICENSOR
IS CHARGING HEREUNDER DOES NOT INCLUDE ANY CONSIDERATION FOR ASSUMPTION OF THE RISK OF THE
COUNTY'S CONSEQUENTIAL OR INCIDENTAL DAMAGES WHICH MAY ARISE IN CONNECTION WITH COUNTY'S USE
OF THE DESIGNATED EQUIPMENT, SOFTWARE, AND DOCUMENTATION.

ARTICLE 46. SURVIVAL
The Parties acknowledge that any of the obligations in this Agreement will survive the term, termination, and cancellation hereof.

Accordingly, the respective obligations of the Contractor and the County under this Agreement, which by nature would continue beyond
the termination, cancellation, or expiration thereof, shall survive termination, cancellation or expiration hereof.
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IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the last date that the Agreement is executed
below,

Contractor Miami-Dade County
By. /M@%‘\ By:
Name: ’éCTip/Hlavacek Name: Daniella Levine Cava
Title: Director, Client Support Services Title: Mayor
Date:  April 28, 2021 Date:
Attest: g p V,/L’)«}/% . /L/éét,/ Attest:
Cgr/orate Secret; Clerk of the Board
) Priority =

Dispatch™ |

410 S. Regent Street, Suite 500 Approved as to form
Corporate Seal/Notary S é‘San s iy, Ut 8415 and legal sufficiency

Assistant County Attorney
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APPENDIX A — SCOPE OF SERVICES

A. Software Maintenance and Support Services

PDC is responsible for providing maintenance, support, Updates and other services in accordance with this Basic & Extended Service
Plan (BSP/ESP). Any maintenance, support, Updates or other services provided by PDC shall also be subject to and governed by this
Agreement as executed between the parties.

1)

Basic Service Plan/Extended Service Plan -Platinum.,

a)BSP: Basic Product Service and Client Support ("S&S") are available via telephone from PDC for up to 2- hours per Licensed
Station during the first 30-days after the Software under this License is delivered to you (provided that you have accepted this
Agreement and registered, using the Form at the end of this Agreement). This S&S is included in your Initial License Fee, and
this BSP may be extended to an Extended Service Plan, or ESP, as specified in the section of the Agreement titled "Basic
Service Plan."

b)ESP: Extended S&S provides all Updates that PDC issues for the Software during periods covered by ESP, together with
reasonable telephone S&S (1-hour per Licensed Station per year). It also includes written notification about significant
development of and changes being made to the Software. The ESP period is for one year, and is renewed annually upon receipt
of the extended maintenance fee.

i) ESP Platinum: Annual subscription to the EMO Advancement Series (Continuing Dispatch Education).

i) ESP Platinum: Upgrades to Client's current "Version” (as defined in Appendix A) at no charge (may include upgrades
to software components, CAD interface or infrastructure).

iii) ESP Platinum: Client shall receive updates to Quality Assurance Guides and Field Responder Guides as they
become available, as well as any CD ROM based training (including, but not limited to, ECHO Determinant Practice
CD, Automatic Crash Notification CD, ProQA and AQUA CD's, when available, SEND CD, and any others that
become available).

iv) ESP Platinum: Client shall receive a number of on-site Support, Consulting or Continuing Dispatch Education
Training days corresponding to a scale that is based on the number of registered Licenses/Disciplines.

¢) With the exception of specified S&S that has been prepaid and not refunded, PDC may modify and replace this Service Plan
from time to time. Client's receipt of a modified replacement BSP constitutes notification of such replacement, and 30-days
thereafter, any prior BSP is superseded. The modified replacement BSP/ESP then becomes the current BSP/ESP and is part
of the Agreement.

d) S&S hours in excess of those provided as part of the BSP or ESP during any covered period shall be available at PDC's then-
current fees forsame.

e) PDC reserves the right to not extend the BSP for licensed users who are not current in their obligations to PDC, and/or after
a New Version of the PDS has been released to replace a prior Version (see Section of this BSP titled "Updates & New
Versions").

Operational Point of Contact: Gessie Schechinger, 801.520.3648, gessie.schechinger@prioritydispatch.net
Service/Technical Point of Contact: 1.866.777.3911, software.support@prioritydispatch.net

B. Support And Maintenance Services

Licensor shall provide the County with the following support and maintenance services:

1.

Telephone Support. For the term of this Agreement, Licensor shall provide telephone support in the following manner: Queries for

specific technical problems and failures are possible at any time. For this purpose, the County will generally leave a message indicating
the exact problem description and a classification in the following priority and error levels:

a) Level A: System does not work.
b)  Level B: System works with limited functions.
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¢) Level C: System basically working. Just errors/problems with specific functions.
Licensor ensures the following response times (via phone or e-mail) to the County:

a)  Level A: Response within the two hours of notification (Monday- Friday, 8 a.m. until 5p.m. local time).
b)  Level B: Response within twenty-four hours or less (Monday- Friday, 8 a.m. until 5 p.m. local time).
c¢) Level C: Response within the next working (Monday- Friday, 8a.m. until 5p.m. local time).

2. Email Support. For the term of this Agreement, Licensor shall provide support via email. The error and priority levels set forth in
clause 4.1 above and the response times indicated therein are applicable.

3. Subject Matter of Support Services. The subject matter of support services in clauses 4.1 and 4.2 above is the help with installation
or operation problems and alleged program errors. Installation services or other support services at the County's location are not
a subject matter of this Maintenance Agreement.

4. Payments. Any and all support and maintenance services under this Agreement shall be compensated for by means of an annual
flat rate. The fees are due for payment annually in advance upon invoicing by Licensor as set forth in Appendix "A".

Additional Services
The County may request additional services or products during the term of the contract. The scope of services and the description of
products, as well as the corresponding rates will be determined at a later date.

The remainder of this page left intentionally blank
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APPENDIX B — PRICE SCHEDULE

A. Maintenance and Support Fees

Annual Maintenance/Support - ESP (P) License renewal, service and support of Medical ProQA and Aqua Licenses
includes: ProQA & AQUA software technical support, software updates, software upgrades, cardset updates and
replacement QA Guides as well as the COE Advancement Series years 2019-2020 for any and all staff as long as this
Agreement remains in place.

Annual support also includes up to 8 days onsite per year.Onsite days can be used for any onsite training or IT support
provided by PDC, including the Instructor onsite.

Description ‘ Fee ~
Year 1 - Annual Maintenance and Support for: $215,265
127Medical ProQA Licenses (North American English)
127 Medical ProQA Licenses (United States Spanish)
10 Aqua Licenses

Year 2 - Annual Maintenance and Support for: $215,265
127Medical ProQA Licenses (North American English)
127 Medical ProQA Licenses (United States Spanish)
10 Aqua Licenses

Year 3 — Annual Maintenance and Support for: $215,265
127Medical ProQA Licenses (North American English)
127 Medical ProQA Licenses (United States Spanish)
10 Aqua Licenses

Year 4 — Annual Maintenance and Support for: $215,265
127Medical ProQA Licenses (North American English)
127 Medical ProQA Licenses (United States Spanish)
10 Aqua Licenses

Year 5 — Annual Maintenance and Support for: $215,265
127Medical ProQA Licenses (North American English)
127 Medical ProQA Licenses (United States Spanish)
10 Aqua Licenses

Total 5 Year $1,076,325

B. Optional Products and Services

The County will be procuring from the Contractor on an as needed basis the following:

Description [ Fee

ReACE Fees $2,250
Reaccreditation Fee

Protocol Training and Certification for EMD {ACE} $225
Materials, Tuition and certification

Instructor Academy Kit for EMD $3,500
JAED Instructor Academy Tuition for EMD $447.50
ED-Q Recertification $110.00
ED-Q Class (2-day) certification $550
M/F/P recert fee per single discipline $55
IAED Recertification Fee $6,000
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Appendix C - End User License Agreement

1. Software means the Priority Dispatch System ("PDS”) sofiware, content, and/or manual flip cards that you receive from PDC in connection
with this Agreement and as further identified in Customer's invoice or quote from PDC, regardless of the medium on which itis stored.
Documentation means any and allmanuals, instructions and other documents and materials that PDC provides or makes available to Customer
inany form ormediuminrelation tothe Software. Whenever the context reasonably permits, any reference in this Agreement to "Software" shall
also apply to the PDS and to the Documentation, which together comprise the Licensed Product. Except as provided below, in the section
entitled "Limited Software Warranty," any Updates to the Software received by you from PDC shall be included in this definition of Software and
covered by this Agreement. User rights to the Software are obtained only from PDC, by license agreement with PDC.

2. A PDC Product. The Software (including its content) and any and all copies thereof and derivatives therefrom are owned by PDC or its
Licensor(s) (altogether "PDC"). You acknowledge that PDC owns the copyrights, patentrights, trade secrets, trademarks and otherintellectual
property rights in and to the Software. License fees purchase only the limited License provided in this Agreement. You agree not to infringe
upon any of these exclusive intellectual property rights of PDC and that you will not attempt to record orregister any of them for any party.
Copies of the Software are loaned to you by PDC for the duration of the License only, and only for the purpose of enabling you to exercise your
License rights (see also, section entitled "Termination").

3. Stations, Licensed Stations, Number of Licensed Stations. "Stations" are computers, terminals, nodes, computer aided dispatch
stations, orworkstations in your possession and/or control. "Licensed Stations" are your Stations thathave access to the Software and forwhich
you have paid the applicable License Fee to PDC for this License to use the Software. The "Number of Licensed Stations" is specified in your
License Fee invoice or quote from PDC. You may not use the Software in connection with any Stations (or any other computers, terminals,
nodes or workstations) other than the Licensed Stations, and the number of Stations using or having access to the Software shall at no time
exceed the Number of Licensed Stations. "Training Stations" are Stations that have access to the Software but are dedicated to the purpose of
training personnel on the use of computerized functions in the call-center, and may notbe used to take real or live calls. "Backup Stations" are
Stations that have access to the Software but have been designated as backup stations for emergency contingency use only. Backup Stations
are separate and independent from the Licensed Stations, and shall not run concurrent functions with the Licensed Stations. Backup Stations
are only licensed to be used in circumstances when the Licensed Stations are rendered inoperable.

4. License of Software. PDC grants to Customer a nonexclusive, non-transferable limited license (the "License") to use the Software on the
Number of Licensed Stations. This License also authorizes you to use the Documentation, but only in connection with your licensed use ofthe
Software. The Term of the License begins on the date you receive the Software and accept this Agreement. Righis not expressly granted to
you under this Agreement are reserved by PDC.

5. License Fee. You shall pay PDC the License Fee specified and in your invoice from PDC when the License is purchased, and the ESP fee
annually thereafter. Any increase in the Number of Licensed Stations will require the payment of additional license fees to PDC at its then-
current rate for incremental Licensed Stations for the Software.

6. Copies & Use. You may copy Software for reasonable archival orback-up purposes. Allfrademark, copyright and proprietary rights notices
must be reproduced by you and included on all copies. U.S. law, international law and treaties, and this Agreement all prohibit you from making
any other copies; or frommaking any derivatives ofthe Software, system protocols, or anything inthe PDS; or from making any use ofthe
Software in any manner not licensed by this Agreement.

7. Use and Protection of the Licensed Product(s) and PDS. You are not entitled to receive any source code for the Software. Without PDC's
express, prior written permission, you shallnot: (a) decompile, disassemble, reverse engineer, orotherwise attempt to discover the source code
ortrade secrets ofthe Software, or alter the Software or create any derivative work or product based upon, or derived from the PDS, Software or
Documentation; or (b) transfer, disclose, rent, lease, loan, publicly display, adapt, timeshare, sublicense, duplicate, distribute, translate, modify, or
alter the Software or any copy thereof, including, without limitation, any deletion from or addition to the Software, or allow third party access to or
use of the Software or any copy thereof in any manner; or (c) use the Software in any way not specifically provided under this license.
Modification of the Software by implementing Updates provided by PDC under this Agreement, and by the addition of local response
configurations to PDS dispatch codes (as provided for elsewhere in this Agreement) are notin breach of this section. You acknowledge that your
material breach of this Agreement would provide PDC the option to terminate this License and/or withhold Service and Support, and would also
cause irreparable harm to PDC that could not be adequately compensated by damages alone. Consequently, PDC may seek and obtain, without
posting any bond or providing any other security,immediate preliminary and permanent injunctions against your breach or threatened breach of
the Agreement, in addition to any and all other legal and equitable remedies available, and you hereby consent to the obtaining of suchinjunctive
relief. In addition to other remedies that may be available to PDC, PDC shall be entitled to recover any profits made by you as aresult of the
breach of this Agreement or the infringement of its intellectual property. Any derivative product, whether created knowingly or unknowingly, shall
be the property of PDC.

8. Extended Service Plan. This Agreement includes and incorporates the accompany Extended Service Plan (ESP) agreement as set forth
below.
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9. Taxes. Any sales, use, withholding and other taxes, duties or government assessmenis relating to this Agreement or the License, or fo the
payments or transactions hereunder, shall be paid by you, in addition to all other specific payments required to be made by you under this
Agreement. If any taxes or amounts are withheld or deducted by any government or authority from any license fees or payments to PDC, you
shall be obligated to pay the taxes or amounts withheld or deducted so that the license fees and payments actually received by PDC are the full
amounts contemplated by this Agreement before such withholding or deduction. Ifnecessary the license fees and amounts shall be increased
("grossed up") so thatthe license fees and payments actually received by PDC after such withholding and deductions are the fullamounts, This
section does not apply to U.S. federal or state taxes that may be imposed upon PDC on the basis of het corporate income.

10. Useof Software, Updates.Youmayonly use the Software incompliance with this Agreementandthe Documentation. PDC mayissue
Updates or revisions to the Software and bulletins or advisories concerning use of the Software (see also, "Updates” inthe ESP). Your failure
to implement such PDC-provided Updates or revisions within 90-days of PDC providing same to you will constitute a material breach of
this Agreement, giving PDC the right to terminate the License for cause and/or to withhold further Service and Support, and you hereby
agree to indemnify and hold PDC and the IAED harmless from and against any damages and liabilities that may arise from failure on
your part to implement such Updates (see also, ESP Section titled "Unsafe Practices"). Updates to the Software received by you from PDC
shall be covered as "Software" under this Agreement, as provided above, in the section of this Agreement entitled "Software.” An exception to
this generalruleis provided immediately below with respect to refunds, in the section entitled "Limited Software Warranty."

11. Limited Software Warranty. PDC warrants thatif the Software does not materially conform with its descriptions in the Documentation and
PDC's published specifications, and if you report in writing to PDC within 30 days after delivery of the Software to you any material failure of the
Software to so conform with the Documentation or specifications, then PDC will, atits sole option, and at no cost to you, either: (a) remedy the
failure or provide a reasonable work-around solution; or (b) offer to refund License Fees and any pre-paid fees for ESP that have been received
by POC forthe non-conforming Software. The refund offer does notapply to free Software Updates provided by PDC under this Agreement, If
arefund is offered, you will have 20 days from the date of the offer to either accept the refund or accept the Software "as-is.” [f you electto
accept the Software as-is, then PDC's warranties will be deemed satisfied and this Agreement will not terminate. Ifyou accept the refund offer,
you must return the Software to PDC within 20 days of the date of the offer; the License will terminate; and you must certify in writing to PDC
that you have notretained in your possession or control, any copies of the Software and that you have not transferred ordisclosed any Software
to any third party. Then PDC will refund to you the License Fee and any prepaid ESP Fees received by PDC from you hereunder. THIS SHALL
BE YOUR SOLE AND EXLUSIVE REMEDY AND PDC'S SOLE AND EXCLUSIVE LIABILITY WITH RESPECT TO ANY BREACH OF THIS
WARRANTY,

12. Inspection. PDC may, from time to time and atits own expense and option, inspect your facilities and records to audit your compliance with
this Agreement. Although notobligated to do so, PDC may inform you of any improper, unauthorized or unsafe usage of the Software. If
you are informed of any such misuse of the Software and fail to correct it to PDC's reasonable satisfaction within 30-days of written notice
from PDC, then PDC may terminate the License. In addition, if you develop, market, or otherwise use a competing or alternative dispatch
product, you expressly authorize PDC to enter your facilities to inspect and evaluate the competing or alternative product to determine if any of
PDC'sintellectual property or intellectual property rights are being violated.

13. DISCLAIMER OF OTHER PDC WARRANTIES. PDC MAKES NO WARRANTY, REPRESENTATION OR PROMISE NOT EXPRESSLY
SET FORTH IN THIS AGREEMENT. EXCEPT FOR THE LIMITED WARRANTY, SOFTWARE IS PROVIDED "AS IS" WITHOUT WARRANTY OF
ANY KIND. PDC DISCLAIMS AND EXCLUDES ANY AND ALL IMPLIED WARRANTIES, INCLUDING THE IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT. PDC DOES NOT WARRANT THAT THE
SOFTWARE OR DOCUMENTATION WILL SATISFY YOUR REQUIREMENTS OR THAT THEY ARE WITHOUT ERROR, OMISSION,
DEFECT ORDEFICIENCY, ORTHAT THE OPERATION OF SOFTWARE WILL BEUNINTERRUPTED ORERROR FREE.

14. LIMITATION ON PDC LIABILITY THE AGGREGATE LIABILITY OF PDC ARISING FROM OR RELATING TO THIS AGREEMENT OR
THE SOFTWARE, REGARDLESS OF THE FORM OF ACTION OR CLAIM, WHETHER CONTRACT, WARRANTY, TORT, STRICT
LIABILITY, MALPRACTICE, INDEMNITY, AND/OR OTHERWISE, AND WHETHER OR NOT ARISING IN WHOLE OR IN PART FROM
PDC'S FAULT, NEGLIGENCE, STRICT LIABILITY, OR PRODUCT LIABILITY, SHALL NOT EXCEED THE AMOUNT OF THE SOFTWARE
LICENSE FEE PAID BY YOU TO PDC DURING THE TWELVE MONTH PERIOD IMMEDIATELY PRECEDING SUCH CLAIM. PDC SHALL
NOTINANY CASE BE LIABLEFORANY SPECIAL, INCIDENTAL, CONSEQUENTIAL, INDIRECT ORPUNITIVE DAMAGES, EVEN IFPDC
HASBEENADVISED OF THEPOSSIBILITY OF SUCH DAMAGES. PDC SHALLNOT BE LIABLE TOANY THIRD PARTY FORANY CLAIM,
LIABILITY OR DAMAGES RESULTING FROM OR RELATING TO YOUR USE OF THE SOFTWARE ORANY RELIANCE THEREON. PDC
ISNOTRESPONSIBLE FOR LOST PROFITS ORREVENUE, LOSS OF USE OF THE SOFTWARE OR OTHER COMPUTER PROGRAMS,
FAILURE OF THE SOFTWARE TO OPERATE WITHOUT INTERRUPTION, LOSS OF DATA, COSTS OF RE-CREATING LOST DATA, OR
THE COST OF ANY SUBSTITUTE EQUIPMENT OR PROGRAM. THE OFFICERS, DIRECTORS, EMPLOYEES AND REPRESENTATIVES OF
PDC ARE NOT PARTIES TO THIS AGREEMENT AND SHALL HAVE NO LIABILITY RELATING TO THISAGREEMENT ORITS SUBJECT
MATTER.EXCEPTFORTHELIMITED WARRANTY, PDC MAKES NO WARRANTY CONCERNING THE SOFTWARE, AND PDC SHALL
NOT OTHERWISE BE LIABLE FOR ANY NONCONFORMITY IN THE SOFTWARE OR IN THE PDS. FOR THE SAKE OF CLARIFICATION,
ITISUNDERSTOOD BY YOU THAT PDC DOESNOT GUARANTEE, NOR INDEMNIFY,NOR SHALL PDCHOLD ANY PARTY HARMLESS
TOANY USE OF ORRELIANCE UPON THE DISPATCH PROTOCOLS CONTAINED IN THE SOQFTWARE,
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15. RESPONSIBILITY. IT IS YOUR RESPONSIBILITY TO EXAMINE AND TEST THE SOFTWARE AFTER IT ISDELIVERED TOYOU TO
DETERMINE IF IT IS ACCEPTABLE TO YOU AND ADEQUATE AND SAFE FOR YOUR NEEDS AND USES. YOU ARE SOLELY
RESPONSIBLE AND LIABLE FOR YOUR USE OF AND RELIANCE ON THE SOFTWARE. YOU ACKNOWLEDGE THAT YOUHAVEREAD
AND UNDERSTAND THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, THE ESP, AND THAT THE LICENSE 1S CONDITIONED ON
YOUR REPRESENTATION TO PDC THAT YOU HAVE ACCEPTED AND AGREE TO BE BOUND BY THIS AGREEMENT AND THESE
PROVISIONS AND DISCLAIMERS.

16. ALLOCATION OF RISK. THIS AGREEMENT DEFINES A MUTUALLY AGREED-UPON ALLOCATION OF RISK, AND THE FEES
PAYABLE HEREUNDER REFLECT SUCH ALLOCATION OF RISK.

17. Termination. Either party may terminate this Agreement as set forth elsewhere herein, or based upon a breach of this Agreement by the
other Party which isnot cured within 30-days of written notice thereof. This Section 17 shallnot limit the relief, remedies and damages to which
the non- breaching party may be entitlied. You may also terminate the Agreement by returning the Software to PDC atany time, subject to the
decommission process below. Upon any termination of the Agreement, you must, within 15-days of termination, cease using the Software
and return it to PDC, together with any Software-related products provided to you by PDC hereunder and any copies created by you, and a
written certificate that you have notretained and nolonger control access to any copies of any of the Software, and that you have nottransferred
ordisclosed any ofthe same to any third party.

{a) Decommission Process. Decommissioning of the PDS can be very extensive. Customer shall contact PDC at least 90-days
before Customer plans on using an alternative dispatch product. At that point, PDC shall provide Customer with more detailed information
regarding the decommission process. Part of the Decommission process will involve collecting all PDC intellectual Property and exporting
PDS data in a format that will give Customer access to historical records. In order to successfully decommission the PDS, Customer
understands that PDC will come on site attheirlocation and Customermustprovide adedicated person (generally an1.T. person)toPDCtoallow
for the successful decommissioning of the PDS. After the decommission process, any PDC products, intellectual property, or materials found
shallbeimmediately forwarded to PDC.

18. Disputes.

(a). United States. If Customer is located or conducts its main business operations in the United States of America (including territories), this
Agreement shall be governed in all respects by the laws of the State of Utah, United States of America. Any litigation or arbitration between the
parties shall be conducted exclusively in a state or federal court of competent jurisdiction in Salt Lake City, and their respective courts of appeal.
The prevailing Party in any dispute arising out of or relating to this Agreement will be entitled to receive allreasonable expenses oflitigation or
dispute, including, without limitation, attorney fees.

(b) Outside of United States. If Customer is located outside the United States of America (including territories), this Agreement shall be
construed in accordance with the laws of the State of Utah, United States of America. Any dispute or difference of any kind whatsoever arising
out of or in connection with this Agreement, including any questions in connection with the existence, construction, interpretation, validity,
termination orimplementation of this Agreement, shall be referred to and finally settled in accordance with the Rules of Conciliation and
Arbitration of the International Chamber of Commerce then in effect. The arbitration shall occur in the United States of America. The arbitration
tribunal shall be composed of three (3) arbitrators. The Parties each hereto shall be entitled to appoint one (1) arbitrator and the third arbitrator
shall be selected by the other two arbitrators. The place of arbitration shall be in the United States of America, and the arbitrators shall apply the
law of the State of Utah, United States of America to all issues in the dispute. The language to be used in any arbitration proceedings shall be
English. Any award made by the arbitration tribunal shall be final and binding on the Parties and shall be enforceable in any country whichis a
signatory to the 1958 New York Convention. No arbitration of any dispute or difference shall commence unless the Parties have attempted in
good faith to settle the same amicably within sixty (60) days after the date of awritten notice of arbitration by one Party hereto to the other Party,
which notice shall describe generally the nature of the dispute. The costs of arbitration shall be borne by the losing Party. The prevailing Party in
any dispute arising out of or relating to this Agreement will be entitled fo receive ail reasonable expenses of litigation or dispute, including,
without limitation, attorney fees, When any dispute occurs and when any dispute is under arbitration except for the matters under dispute, the
Parties shall continue to fulfill their respective obligations (and shallbe entitled to exercise their rights) under this Agreement.

19. Export Controls. You warrant and certify the Software will not be exported, re-exported or otherwise made available by you to any
country, entity, or individual in violation of any U.S. laws or regulations.

20. Assignment. You may not assign or in any way transfer the License, this Agreement, or your rights hereunder without the prior, written
consent of PDC. PDC may assign or transfer this Agreement to any third party who acquires substantially all ofits intellectual property in the
Software.

21. Severability. In the eventthatany provision in the Agreement is invalid, unenforceable, or in conflict with applicable law, then such
provision shall be construed, limited, and narrowed to the extent necessary to make the provision valid, enforceable, and in compliance with
applicable law. This may include the incorporation of exceptions into the provision, ifnecessary. Other provisions ofthis Agreement shall notbe
affected thereby.

22. Government End Users. A"U.S. Government End User" shall mean any agency or entity of the government of the United States. The
following shall apply if Licensee is a U.S. Government End User. The Software is a "commercial item," as that term is defined in 48 C.F.R.
2.101(Oct. 1995), consisting of "commercial computer software* and "commercial computer software documentation,” as such terms are used
in 48 C.F.R. 12.212 (Sept. 1995). Consistent with 48 C.F.R. 12.212 and 48 C.F.R. 227.7202-1 through 227.7202-4 (June 1995), all U.S.
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Government End Users acquire the Software with only those rights setforth herein. The Software (including related documentation)is provided
toU.S. Government End Users: (a) only as a commercial end item; and (b) only pursuant to this Agreement. Withrespect to end-users thatare
ofanyother government, similar conditions arelikewise agreed upon between the parties, to the effect that Licensee hereby acknowledges that
the Software constitutes apre-existing commercial product developed atprivate expense and provided to Licensee only inaccordance with the
terms and conditions of this Agreement and that Customer has norights not explicitly granted by PDC under this Agreement.

23. Force Majeure. Except for obligations to make payment, neither Party shall be liable to the other for any failure to perform its obligations
due to any cause beyond its reasonable control.

24. Entire Agreement. This EULA (a) represents the entire agreement between the Parties concerning its subject matter; (b) supersedes all
prior communications, agreements, understandings, representations and warranties relating 1o the subject matter of this Agreement; and (c)

shall only be amended, cancelled or rescinded by a writing signed by both Parties. No one s authorized to modify this Agreement or make any
warranty or representation or promise which is different than, or in addition to, the provisions, limited warranties, representations and promises
specified in this Agreement. Any terms or conditions of any purchase order or other document submitted by you in connection with the Software
or Documentation which are in addition to, different from orinconsistent with the terms and conditions of this Agreement are notbinding on PDC
and are ineffective and non-binding.

25, Construction. This Agreement represents the wording selected by the Parties to define their agreement and norule of strict construction
shall apply against either Party. Whenever the context reasonably permits, the singular shall include the plural, the plural shall include the
singular, and the whole shallinclude any part thereof.

26. Confidentiality. Aparty during the course of this Agreement may have access to or receive information regarding personnel, materials,
data, systems, proprietary information/products, software programs, trade secrets, concepts, know-how, and other information which may not
be accessible or generally known to the public. Any confidential or proprietary information/products received by one party from the other party
shall be kept confidential and shall not be used, published, divulged, and distributed by the receiving party to any other person or entity without
the prior written approval of the disclosing party.

Extended Service Plan ("ESP")

1. Extended Service Plans.
a. Silver ESP: Includes 24x7x365 technical support and Updates to the Software within the current version.

b. Gold ESP: Includes everything in the Silver package plus Upgrades to the Software and an annual subscription to the Continuing Dispatch Education
Series/Advancement Series.

¢. Platinum ESP: Includes everything in the Gold package plus updated QAGs (Quality Assurance Guides), updated FRGs (Field Responder Guides),
Cardsets, and a number of annual site visits. Site visits can be IT, COE, software training, QA support, ACE application support, orimplementation help
(the number of site visits is based on the number of Licensed Stations).

d. NEMA or EMA (National Enterprise Maintenance Agreement or Enterprise Maintenance Agreement). NEMA orEMAis available for countries, provinces,
states, or organizations with multiple call-taking and dispatch centers. Please speak to your PDC representative for moreinformation.

e. ESP Miscellaneous.
i.  Client must register as described in Section 2below.

fi. Theannual ESP fees mustbe fully paidin advance. The ESP period is for one year, and is renewed annually upon continued use of the
Licensed Products.

ii. Al Licensed Products that a Customer must have the same ESP.

v. PDC may modify and replace this ESP from time to time and any prior ESP is superseded. The new ESP then becomes the current ESP and s part of
this EULA.

v. PDC reserves theright to terminate this Agreement if You are not current on your financial obligations to PDC.
e. Customer Obligations:
i. Customer's hardware and operating systems must meet the minimum system requirements provided by PDC.

fi. Customerissolelyresponsibleforanyrequired adjustments orupdates toits hardware or operating system software required toaccommodate
Updates or Upgrades of the Software.

iii. Customer shall ensure availability of its own technical support personnel so PDC can fulfill its service obligations.
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iv. When reporting a problem to PDC's technical support, Customer shall provide a complete problem description, along with all necessary documents
and information thatis available to the Customer and required by PDC to diagnose andresolve the problem. Customer agrees to grant ali necessary
access to all applicable systems so that PDC can provide appropriate support.

v. Customer shall carry out any instructions on troubleshooting or circumvention as provided by PDC.

vi. Customer is solely responsible for ensuring the compatibility of non-PDC products with PDC products.
vii. Customeris solely responsible forensuring its systems, software, and data are adequately backed up. PDC shallnotbe liable for anylost data.
viii. Customer shall provide for any other requirements reasonably specified by PDC thatrelate to the rendition of the services to be met.

ix. Asnecessary, Customer will permit PDC with remote access toits systems to provide any required or necessary support.

x. If Customer fails to fulfill its obligations outlined in this Section, PDC is entitled to bill its time and effort made necessary by Customer's failure(s) at
PDC's currently stated hourly rates.

xi. Computer-Aided Dispatch ("CAD") Integration. Any costs relating tothe integration of PDC's Licensed Products and the Customer's CAD systemor CRM,
or thelike, software shall bethe responsibility of the Customer. Theintegration of PDC's Licensed Products and Customer's CAD systemmust

be inspected, tested, and certified by PDC before taking live calls.

2. Updates & New Versions. Animportant part of PDC's on-going research and development to optimize the effectiveness of the Software isits regular
evaluation of the experience, findings and recommendations of licensed Software users in the field; the College of Fellows of the International Academies
of Emergency Dispatch ("IAED"); Quality Assurance programs; and of its own, internal research and studies. Consequent to these and otherresearch
and development activities, PDC may, from time to ime, prepare and release Updates and/or New Versions of the Software. Notifications for Updates and/or
New Versnons of the Software are sent electronically (via email). In order to ensure receipt of the Software notifications, Client must register at

int potification.php. You acknowledge thatfailure toregister may result in You notreceiving urgent and vital communications
about the Licensed Products, As part of its registration obligation, Client agrees to keep all its registration information current and up-to-date and understands it
is solely responsible for ensuring it receives Software notifications.

a. Updates When PDC determines that particular improvements, modifications or enhancements may be useful as an Update to the current Version, PDC
may issue an Update to licensees who have maintained their online Software nofification registration and ESP current as provided herein. Client shall,
within 80 days of an Update release from PDC, implement such Update. Client's failure to register for Software notifications and implement Updates, as
provided here, would constitute a Breach of the EULA, giving cause for PDC to terminate this Agreement or withhold further Service and Support. Such
Updates may be accompanied by instructions for updating the Software. Installation of an Update in accordance with such instructions is not a
modification prohibited by the section of the Agreement titled "Use and Protection of the Licensed Product(s) and PDS."

b. New Versions When PDC determines that substantial revisions to the Software (among other factors) may justify it, PDC may issue anew Version ofthe
Software ("New Version"). PDC may thereafter cease issuing Updates for versions and editions preceding the New Version. Said New Version then
becomes the current version and edition of the Software, butis not licensed to you, unless itis part of your ESP plan. In the event New Versions are part of
your ESP pian, the New Version shall be governed by PDC's then-current license Agreement. If New Version are not part of your ESP plan then the New
Version constitutes anew product that can only be obtained through the purchase of a newlicense from PDC thatis licensed under anew agreement with
PDC. During anintroductory period licensees who are currentin their registration and service plan with the preceding version may be offered, forareduced
fee, alicense to use the New Version. The New Version will be governed by PDC's then-current license agreement.

Extended Service will not be available indefinitely after a New Version of the Software is released fo replace a prior version. Customers that continue to use
priorversions aftera New Version has been released are solely responsible fortheir continued use, and for the results obtained from such continued use, of any
prior version. You hereby agree to indemnify and hold PDC and the IAED harmless from and against any damages and liabilities that may arise from your
election not to implement any New Version after it has been released.

3. Responsibility. Client assumes full responsibility for ascertaining the suitability of, and for its selection of, the Software, as well as for its installation,
implementation and use, and for the results obtained from it. You are responsible for decisions made and actions taken based on the Software. The Softwareis
designed and intended for use by emergency dispatch professionals trained and experienced in the uses and limitations of computer software in general, and
more specifically, of the emergency dispatch system(s) the Software is designed for as a quality management tool.

4. Research Data Sharing. In the interests of advancing the state-of-the-art in emergency dispatching through effective use of and improvements to the
Software, Client shall, in timely response to PDC's reascnable written requests, provide PDC with copies, on disk or tape, of the data associated with the
functioning of the Software. PDC shalluse such datain compliance with applicable government regulations andrestrictions (including, without limitation, HIPAA
inthe U.S.), and may use such data for research and development purposes. [t will not make any external, public use or release of such research data without
the prior written consent of Client. Furthermore, PDC will not request data in a manner that includes any names or personal identifying information or that
indicates Client as the source of the data. Additionally, by sharing data with PDC, you allow PDC to share the data with the IAED for the purpose of improving
and advancing dispatching.

5. Expert System Disclosure. This expert system is designed for use by Emergency Dispatchers or calltakers (EDs) who have been trained and certified inthe
use of the PDS and who function in a prescribed PDS quality assurance environment. Itis not a novice system. The system design envisions occasions when
even the trained ED will have to make a subjective decision regarding a caller's response and make the most correct selection from the list of choices
presented. The design of this system incorporates current professional and logic accuracy. Of necessity, however, it also reflects some subjective opinions of
professional experts and programmers with which others may reasonably disagree. The system and its necessary maintenance components must be
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considered and approved by local control entities and ED agency administration, prior to implementation and on-line use by trained EDs. The system also
envisions that, when appropriate, trained EDs will have the option of “overriding" a system-recommended choice for enhanced patient safety and that they will
choose the "most appropriate” telephone treatment options from available menus. New information may change the complexion ofthe emergency during the call
as EDs validate callerresponses ortreatment. This system allows the trained ED to "reconfigure" response levels based on newinformation. With the foregoing
inmind, this system cannot reasonably be expected to predict exact outcomes or unerring ED performance in all cases. The designers recommend that quality
assurance mechanisms be putin place thatinclude review of each of these "special choice" situations for ED correctness and consistency. This system cannot,
under this license, ever be used by non-IAED-certified individuals. Failure fo maintain an adequate number of certified personnel will void this license and all
materials covered hereunder must be immediately returned.

6. Modification of Software, Cards, or PDS. Other than as specifically provided in this ESP, you shall not modify, change, or alterthe PDS Protocols or
anything on the Software, Cards, or PDS without the prior, express, written consent of PDC. This ESP outlines the scientific process of protocol modification,
whichis performed by the College of Fellows of the IAED (see sections titled "Changing the PDS" and "Accepted Process for PDS Modification" in this ESP).
Implementation of Updates, as provided in the section of this ESP titled "Updates & New Versions," qualifies as amodification, change, or alteration with PDC's
express, written, prior consent. Any unauthorized change made, and/or implemented in the Software, Cards, or PDS by the Clientis a material Breach of this
EULA, giving cause for PDC to terminate this Agreement or withhold further Service and Support.

7. Derivative Products. In the event any PDS client creates, knowingly or unknowingly, any derivative product of the PDS, such derivative product shall be
owned by PDC andits use must be discontinued and the derivative (including all copies or drafts of such work) sentto PDC within 10 days of PDC's written
request to do so.

8. Customization of Responses. Authorized customization of the PDS consists of matching Priority Dispatch Determinant levels (A, B, C, D) with locally
determined response capabilities of equipment and professional personnel. This is limited to additions to the blank "Response” section {bottom right) of all
protocols. The responses to be inserted in said "Response” section are determined solely by the licensed client. Local ED authorities are authorized and within
their license rights to so add responses to the specified bottom right section of the relevant cards, without any requirements to either notify PDC ortocoordinate
these particulars with PDC (unless required to do so by separate consulting agreement), and PDC bears noresponsibility or liability for actual local responses
selected or used. Additionally, the IAED allows the designated local law enforcement administrator, or their designee, to edit current Critical EPD Information
{CEl) text to better address locally defined performance expectations. Adding CEl text shall preserve the intent of the original CEl and vary only by providing
more specific instructions for actions EPD's should take. CEl text shall meet or exceed the standard of practice in law enforcement and neither PDC nor the
IAED bears any responsibility or liability for CEl text used and relied upon.

a. Documentation, The approval and customizations above are generally finalized and documented through Dispatch Review Commiittee and Dispatch
Steering meetings. Itis your responsibility to ensure sign off signatures and authorizations are obtained on record in writing, and that all ED personnel are
training in their proper use.
9. Changing the PDS. Allwritten text and printed materials in the PDS, including, withoutlimitation, Interrogation Questions, Dispatch Determinants, Pre-Arrival
Instructions, Post-Dispatch Instructions and Additional Information areintegral tothe PDS. Licensed clients are NOT AUTHORIZED TOMAKE CHANGES TO
THE PDS. Changes are made only by the Accepted Process specified in the section of this ESP titled "Accepted Process for PDS Modification." This is based
on the following:

a. Implementation and Familiarity with the PDS. The PDS has been in continuous field use since 1978, during which time ithas been regularly enhanced
through more than 13 major revisions for New Versions. It is not prudent for any client to consider recommending system changes prior to gaining the
practical experience and perspective ofimplementing the PDS and running it"as is" ata demonstrated rate of high dispatcher compliance.

b. Total Quality Management. A Quality Improvement and Management Program is required. Key elements shallinclude:

i. Aswithotheraspects of a sound emergency dispatch program, a qualified emergency service professional must be engaged as ED Director. Depending
upon the requirements and resources of the professional emergency service system, this may be a part-time or afull-time position. In either case, the
ED Director must be empowered with control over professional policies, procedures and decisions in the system. The ED Director must be regularly
involved at alllevels, particularly at the "front line" level where the EDs handle the calls for ED help. This helps even an experienced ED professional to
become functionally "dispatch literate.” The ED Director should also attend activities of the Quality Assurance committees and personnel, and evaluate
and guide their performance. Itis highly recommended that any ED Director who has not already participated in an IAED Executive Certification Course,
do sobefore the end of the 6-month implementation period. This is required for eventual IAED Dispatch Center accreditation.

ii. PRIORITY DISPATCH SYSTEM STEERING and REVIEW COMMITTEE(S): One or more committees shall be established to set policy and review
performance of ED operations with the PDS. The ED Director must participate in all material decisions by these committees and must beincluded asa
signatory on any policy or procedural determinations made by such committees. A PDS Steering and Review Committee mustbe established and meet
atleast quarterly toreview, evaluate, and approve the application of policies or procedures affecting PDS operations.

iii. CERTIFICATION: ltisrequired thatall EDs utilizing the PDS be certified by the IAED and strongly recommended that all system administrators, managers,
and supervisors be certified in the IAED 1-day National Executive Certification Course. The PDS shall not under any circumstances be used by
untrained oruncertified individuals. The PDSis notintended to be quality assured or supervised by untrained oruncertified individuals.

iv. CONTINUING DISPATCH EDUCATION ("CDE"): All EDs ufilizing the PDS must participate in a structured CDE program that provides necessary
relearning, familiarization, and updating with the evolving science of the PDS. Ataminimum 12 hours per year mustbe devoted to CDE toensure
proper recertification by IAED.

v. DISPATCHER PERFORMANCE EVALUATION AND PROTOCOL COMPLIANCE: ltis required that EDs closely comply with the PDS interrogation,
prioritization coding, and scripts. To this purpose, the Quality Improvement and Management Program must include continuous case review and
evaluation according the IAED's Center of Excellence minimum performance requirements, which are available onits website. EDs not complying must
be officially notified of the findings, retrained, and, if necessary eventually disciplined. Non-compliance to the PDS has been demonstrated to
significantly decrease its effectiveness and safety and shall not be tolerated by managers and employers. Inthe interest of public safety, the protocol
must be followed.
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vi. ACCREDITATION: llis strongly recommended that all dispatch agencies utilizing the PDS achieve the operating performance standards required for
Accreditation by the IAED.

10. Accepted Process for PDS Modification. In 1988, the IAED was formed as a scientific professional organization for Emergency Dispatching. Within the
Academy's structure exists the College of Fellows - a select group of professional dispatch, public safely and emergency experts thathas adopted the
following mission statement: "To conduct an on-going review of the current standards of care and practice in Emergency Dispatch and evaluate the tools and
mechanisms used to meet or exceed those standards.”

THROUGH A DEFINED PROCESS, THE FELLOWS REVIEW RECOMMENDED REVISIONS AND IMPROVEMENTS TO THE PDS IN A TIMELY,
ORGANIZED WAY. THE ONLY AUTHORIZED METHOD OF PDS PROTOCOL CHANGE [S BY THIS ESTABLISHED SCIENTIFIC METHOD OF THE
COLLEGE OF FELLOWS.

Individual licensed clients are not allowed to change or modify any pre-printed text or color coded portion of Cards or Software unless authorized to do so by
PDC, as agent of the IAED College of Fellows. Alllicensed clients are encouraged to share their significant recommendations, discoveries and data with the
College in writing (see section titled "Research Data Sharing" in this BSP). By this scientific method, knowledge of the PDS can be unified and new
improvements shared by all licensed clients.

11. Unsafe Practices. Unlike the authorized modifications specified above, no other modification or customization of the Software, Cards or PDS is authorized
or allowed under this License. Any modification or mis-use of the Licensed Product(s) - i.e., a use not specifically authorized in this written Agreement - must
be considered unsafe unless and untilii has been formally approved through the Academy's scientific process referred lo above. Unauthorized modifications to
or changes of or misuse of the Licensed Product(s) would constitute material breaches of this Agreement and give cause for PDC lo terminate ii and to
discontinue supporthereunder. Because unauthorized modification, change and/or misuse of the Licensed Product(s) are expressly not allowed, you are solely
responsible for any and all results of any such unauthorized modification, change or mis-use, and you hereby agree to indemnify and hold PDC and the IAED
harmiess from and against any damages and/or liabilities that may arise from any such breach of this Agreement by you. An example of an unsafe practice
would include (but notbe limited to) the following: The modification orresponses toincorporate a“no-send" or "referral" option is not authorized by this License.
Such practices may only be authorized under a special "Omega" Software License from the |AED. Anyimplementation of any such modifications without such
an Omega License is an unsafe practice and must notbe undertaken. Interested Licensees should contact the IAED to pursue any contemplated modification.
In addition, the use of the software, protocols, and training materials by non-IAED-certified individuals is considered to be an Unsafe Practice and is not allowed
under this license agreement.

a. CLIENT NOTIFICATION OF ANY UNSAFE PRACTICE(S) AND ITS REMEDIES. The Licensor may alany lime for any activity ii deems as an Unsafe
Practice, notify the Client to cease and desist such practices(s), and may, atthe Licensor's sole discretion, grant atimeframe for such remedies lo occur.
Reasonable consideration of sincere proposed processes or attempts by a Client so notified to effect remedies will not be unreasonably withheld. Ilis the
soleright of the Licensor toinvoke animmediate revocation of this license and the return of all licensed products if the Unsafe Practice is egregious
enough lo pose arisk to the public safety. Additionally, this EULA authorizes PDC or the JAED to contact applicable city, county, state, or national leaders
or officials toinform them of any performance issues, threats to the safety of the public, or the like.

12. International Dispatch Coding System. The Determinant {and sub-determinant) codes represent the only widely accepted dispatch coding systemin the
world. A unified coding system provides for uniform training, use, data collection, data sharing, and comparative scientific study. This coding systemmay notbe
modified in any way not authorized in this EULA. As provided above, in the section of this ESP fitled "Customization of Responses," however, itis the licensed
client that selects the type of response, whatever it may be, to be generated by any particular code ( e.g.,10-0-1). Inthis way, the coding system remains intact
while allowing the client full discretion in establishing the local responses "attached" in parallel to these codes.

13. Standard of Care and Practice. Since 1978, PDC and its originators, have been the principal contributors to the establishment of safe professional
standards for Emergency Medical Dispatch (and subsequently, Police and Fire Dispatch) care and training. PDC's Priority Dispatch Systems, aswell asits ED
training and certification programs, meet orexceed every applicable standard known to PDC. Through substantial commitments of expertise and other valuable
resources to basic and applied research, development, quality improvement, dispatch liability, and risk management, PDC is dedicated and determined to
continue setting the standard in ED. In the opinion of some medical-legal experts, when the current Version of the PDS is properly used by IAED-Certified ED
professionals, the current standard for emergency dispatch has been met, and the most reasonable actions for both callers and responders have been taken by
the ED center,

14. Dedicated Legal and Consultative Support, Priority Dispatch Corp. is available for ED system evaluations, ED case reviews, and expert opinion and
witness services lo currently registered licensed clients of the PDS who have are using the Newest Version, and to their professional staff of EDs and ED
instructors who have been trained, then certified through the IAED and maintained their IAED certifications current. PDC's professional staff will vigorously
defend proper use of the PDS by professionally trained EDs against charges of dispatch negligence that may arise. All such services are available alPDC's
then-current fee schedule for such licensed clientservices.

15. National 9 Services. National Q is aquality assurance service provided by PDC. Inthe event Customer utilizes National 0, the following shall apply:
a. Pre-National Q: Customer understands thatthey and PDC shall have the following meetings before starting the QA services:
i. Stakeholders Meeting - overview of the system and process for directors, chiefs, and upper administration.
ii. QAIQI Meeting - Analysis of current system with current Customer QA staff
ii. Protocol Refresher Meeting - overview of Protocol and QA for dispatch staff
b. National Q Technical Process:

i. Customer will allow PDC to have remote server access using Securelink® software to a dedicated physical or virtual workstation configured with
AQUA®, ProQA® Admin Utility, XLerator ®, and the Customer's audio logger/recorder.

ii. CAD (Computer Aided Dispatch), RMS (Record Management System), JMS (Jail Management System), and NCIC (National Crime Information
Center) should not be accessible on this dedicated physical or virtual workstation.
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fii. PDC will audit calls remotely using Securelink. An additional AQUA® software License per discipline will be provided by PDC for the National Q
Reviewer's access for the term of contract, along with an accompanying voice logger integration license.

iv. Customer understands that they must always update to the latest version of AQUA.

v.Ifthere is a Customer related issue (technical or otherwise) that prevents the National Q Reviewer from reviewing cases, including providing the
associated reporting, PDC will only be responsible for two weeks of case review volume from the date the issue is resolved looking backward, and
case review going forward.

¢. Quality Assurance Process:

i. QA shall pe done according tothe IAED standards for Accreditation hitp:/iwww.emergencydispatch. org/standards for accreditation).

ii. Customer willreceive weekly completed QA cases in AQUA based on the National Q timeline established by the parties. This will alow Customer
to give appropriate and timelyfeedback.

iii. Customer mustidentify an individual to provide case review feedback to dispatchers as provided o them by the National Qreviewer. This
individual must be certified by the IAED as an ED-Q. Customer's contact person (ED-Q) will work directly with the National Q representative. The
Customer's ED-Q will provide any quality improvement feedback and training to Customer's dispatchers/calltakers based on the feedback they
receive from the National Q Reviewer. In other words, the customer ED-Q will work with Customer's dispatchers/calltakers to help them understand
structured protocol utilization, address protocol compliance and performance improvement requirements to become a more effective
dispatcher/calltaker.

iv. Incrder toensure theintegrity of the QA Service, any feedback provided by the Customer's ED-Q toits dispatchers/calltakers shall not be contrary
orinconsistent with the National Q Reviewer's audit and comments. If the ED-Q does not understand or agree with the National Q review of the call
or believes a mistake or miscommunication has occurred the ED-Q should inform the dispatcher/calltaker that they will research the issue and
contact the National Q representative, so a resolution can be made through the appeals process. Once ithas gone through the appeals process the
decision is final.

16. Definitions. This section contains more detailed definitions of certain terms used in this EULA

"Cards"”

The manual version of a PDS in the form of printed reference cards or in the form of electronic tablets provided by PDC to Client under this EULA.
"Client,” "Customer", "Agency,” "Licensee", "You","you" or "your"

The end user licensed to use the licensed Software under the Agreement. This is the end user who enters into the Agreement with PDC.,

“certification" and "recertification"
When used in this agreement, certification and recertification mean specifically by the IAED.

"ED", Emergency Dispatch and/or Emergency Dispatcher.
These terms are basic to expanded definitions of Police, Fire and Medical Dispatch and/or Dispatcher, by adding the letters "P*", "F" and/or "M", respectively; as
in"EF "EFD' and/or "EMO", respectively.

"PDS", Priority Dispatch System.
These terms are basic to expanded definitions of Police, Fire and Medical Priority Dispatch Systems, by adding the letters "P", "F" and/or "M", respectively; as
in"PP[ "FPDS' and/or "MPDS", respectively. For purposes ofthis EULA, areference to PDS alsoincludes areference to MPDS, FPDS, and/or PPDS.

"Update”

An Update represents a collection of improvements, modifications, or enhancements to the Cards, Software or PDS within a Version (as this latter term is
defined below). Generally, Updates are provided to all currently licensed and registered licensees under an Extended Service Plan with PDC. An Update is
designated by the number to the right of the decimal point in the release number of a Software release (e.g., Release 12.2 would an Update from Release
212.1). AVersion may include aplurality of Updates (e.g., 11.1, 11.2 and 11.3 would be separate Updates within Version 11).

"Version"

Aversion of the Software constitutes the combination of the Software and/or Cards for a particular PDS. A Version is designated by the version number
assigned by PDC to the left of the decimal point in the release number of a Software release (e.g., Version 11 of the Software is designated by 11.x; and the
next new Version would be designated with 12.x). A New Version means, for example, going from 12.2 to 13.0 orin other words increasing the number to the
left of the decimalpoint.

17. Additional PDC Products. Beyond the products and services discussed in this EULA, PDC also provides additional products/services to the Customer

including, butnotlimited to, Field Responder Guides, Quality Assurance Guides, and Send Cards. Asapplicable, terms ofthis EULA alsc apply to the additional
products and services provided by PDC to the Customer.
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