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#17  Final negotiated contract for Sofiware, Customer Information System (CIS) for Utilities
with ADS Alliance Data Systems, Inc. approved for execution (Contract No. 056-30-P)
(negotiated maximum proposed fee of $13,825,241.00, including one-time purchase of
software licenses and implementation and five years of total operating costs and funds for
one major software release upgrade); Chairman authorized to execute service and
software license agreements and Clerk fo attest.

Director of Utilities Customer Services Tim Wiley conducted a slide presentation titled
Utilities — CIS Project, a copy of which has been filed and made a part of the record; and
responding to queries by Commissioner Stewart, indicated that the target date to
commence the project is January 2007; that the system is expected to go live in Janudry
2008; and that there will be no current impact on rates.

Motion - Commissioner Latvala
Second - Commissioner Seel
Vote - 6-0
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Subject:

Approval of Final Negotiated Contract - Software, Customer Information System
Contract No. 056-30-P(JL).

M@_r_t_t_: Statt Member Res| bla:
Utilities / Purchasing Pick Talley / Joe Lauro

Recommended Action:

| RECOMMEND THE BOARD OF COUNTY COMMISSIONERS {BOARD) APPROVE THE FINAL NEGOTIATED
CONTRACT FOR PURCHASE OF A CUSTOMER INFORMATION SYSTEM {CiS) FOR UTILITIES WITH ADS
ALLIANCE DATA SYSTEMS, INC, (ALLIANCE DATA), DALLAS, TEXAS.

(T IS FURTHER RECOMMENDED THAT AFTER PROPER EXECUTION OF THE SERVICE AND SOFTWARE
LICENSE AGREEMENTS BY THE CHAIRMAN, THE CLERK BE AUTHORIZED TO ATTEST.

Summary Explanation/Background:

On June 20, 2006, the Board approved the ranking of firms for the purchase of a GIS for Utilities and authorized
staff to negotiate with the number one tanked fimn, Alliance Data. All hardware, operating systems, application
software, operational, technical and hosting services will be provided by Alliance Data. Negotiation was centered
on deliverables, coniract terms schedule and fees. Major highlights of negotiation included but was not limited to:

e The negotlated maximum proposed fee of $43,826,241.00 includes one-time purchase of software
licenses and implementation and five (5} years of total aperating costs and funds for ene major software
release upgrade. :

« Full *Transition Approach” to provide for the successful transition of services with minimal interruption.

» Implementation services using a structured change managernent program for the provision of a full CIS
solution to replace the existing 30-year legacy system.

e Staff training to ensure competencies necessary for using the features of the CIS solution,

integration of interfaces of the CIS solution with approximately 15 other software and/or subsystems {o

support the customer service functions.

Identification of key personnel for implementation and operational services.

Detailed time lir:e with implementation and “go-ive” dates established.

Report development for business reports and data management,

Service level agreements for system performance.

Business continuity and disaster recovery support for system availability.

Software point release coordination and Implementation.

Full bill printing and mailing services for existing operational requirements.
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Upon Board consideration and approval of the final software and service agreemenis, staff wil begin the process
of project implementation with the assistance of our consultant, Langham Consulting Services {(Langham). The
services required from Langham wilt be addressed via a comparilon agenda memo. ‘

* The time line for project implementation is estimated at 385 days from nofice to proceed. The contract also

_contains “operational services® which is defined as the hosting and bill printimail functionality to be bitled at $.091

per active customer and $.07 per mailed piece respectively. The term for operational services Is for five {5) years
from the go-live date with the potential of two (2), two-year contract renewals. .~ Co ,

The CIS solution offered by Alliance Data synergizes the need for PCU % implément an “out-of-the-box" solution
using mySAP CCS software with Alliance Data's proven and refiable CiS application implementation and hosting

sorvices. The approach used by Alliance Data and thelr pariners targets an industry proven sofiware application

to meet PCU's mission critical customier service requirements combined with a rapid and low risk implementation
approach to ensure project success. Alllance Data’s core competencies include operating/hosting cusiomer care
and billing business processes with guaranteed service level commitments. This partnership includes training for
users to becoma proficient in the features and performance of the system. -~ ' : Lo

Ei;gi Impact/Cost/Revenue ‘Summary: .
Application software costs for § years : -$1,652,082.00

implementation costs fully loaded $4,032,985.00
Hosting services for 5 years : $6,640,174.00

Contingency for one major soﬂwaidupgrade $1,500,000.00

Total cost of ownershipfor G years ~ $13,825,241.00

“The tosts of this project have been budgeted and included in the current water and sewer rate structure.

Exhibits/Aftachments Attached:

Contract Review . - s o, . :
Software License Agreement; Matrices are Available for Review in Board Records
- Professional Services Agreement; Exhibits.are Avallable for Review in Board Records
Board Order and Agenda Form dated June 20, 2006 ‘
" Detalied Cost Analysis o

opwNS
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[ CONTRACT REVIEW TRANSMITTAL SLIP __]

" "OJECT: Approval of Final Negotiated Contract - Software, Customer Information System

RFP NUMBER: 056-30-P (JL) REQ. NUMBER:

TYPE: [ | Purchase Contract { | Construction-Less than $100,000 { i One Time I Other:

In accordance with the policy guide for Contract Administration, the attached documents are subtmitted for review and comment.

Upon completion of review, complete Contract Review Transmittal Stip and forward to the next Review Authority on the list. Please indicate
suggested changes by revising, in RED, the appropriate section of the document reflecting the exact wording of the change.

RISK MANAGEMENT: Please enter required liability coverage on pages: PRODUCT ONLY D
This is an annual/semi-annual/one-time requirement contract. Estimated Expenditure: $13,816,952.00 (6 year period)

1 Purchasing Dept.
; Joe Lauro

Utilities
2. Attn: Tim Wiley /

Bob Mitchell

ing Dept please check attached vendor fist. Circle vendors you want bids mailed to. Add additional vendors with complete information
youwould like solicited that are not on this list. We need Name, Address, Phone and Fax.

Risk Management

HIGH RISK
3. Attn: Loreff Hunter , 'O/!—I
(Ghe«;:_lk"appl Shie box/t right) A NOT HIGH
Ry i L x

RISK

q g /271’31; P4 . 0 .
4 G~ ﬁig»z.?,fr iﬁ/ i I)"’\ ZU’G/‘!I /€ Ola,p(’ﬂ Oh..
V4 Attn: Jamges Garoutsos /Qg%ﬁ ”} ‘é ¢ mfszq{ S /.q£¢6;
BCC Finance ! Y
5, Atin: Mishetie-Farsmin ;a/ %/055 oy (J

6 Asst. County Administrator .
Attn: Pick Talley | /0/ 74 ok P /%
1

Asst. County Administrator {
7.
Attn: Mark Woodard II‘I‘OL, W . ﬂ i
Legal { 'Chﬂh - Fo Aﬂ{) Gy C-)W\\ k/
 Mictretier WaTRe 7 O N oke
8. Attn 7 Talidee )/B/Ob %/‘h heg by CR 068ic. {J
RETURN TO PURCHASING ) si 0w ! 3 'ﬁh”“'ﬁ'.b  BOD s T

Mif(15s VegosTabd by CA iy
All inquiries should be made to; Joe Laure, CPPO, Director at Extension 4-4710

der to meet the foliowing scheduile, please return your requirements to Purchasing by: ASAP

TENTATIVE DATES

Legal Ad-BID/RFP Mail Out:
BID/RFP Opening:
Board/County Admin/Purchasing Director Approval:
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BCC 12-05-06
9:33.A.M. PENHALE/Schmidt/Kennare

#17  Final negotiated contract for Software, Customer Information System (CIS) for Utilities
with ADS Alliance Data Systems, Inc. approved for execution (Contract No. 056-30-P)
(negotiated maximum proposed fee of $13,825,241.00, including one-time purchase of
software licenses and implementation and five years of total operating costs and funds for
one major software release upgrade); Chairman authorized to execute service and
software license agreements and Clerk to attest.

Director of Utilities Customer Services Tim Wiley conducted a slide presentation titled
Utilities — CIS Project, a copy of which has been filed and made a part of the record; and
responding to queries by Commissioner Stewart, indicated that the target date to
commence the project is January 2007; that the system 1s expected to go live in January
2008 and that there will be no current impact on rates.

Motion - Commissioner Latvala
Second - Commissioner Seel
Vote - 6-0
RECEIVED
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BOARD OF COUNTY COMMISSIONERS

DATE: December 5, 2006

AGENDA ITEM NO. J q’
Consent Agenda D Regular Agenda M Public Hearing [:]

County Administrator’'s SignatGr

Subject:

Approval of Final Negotiated Contract - Software, Customer infarration System
Contract No. 056-30-P(JL).

!_)agartment: Staft Member Responsible:
Utllities / Purchasing Pick Talley / Joe Lauro

Recommended Action: -
I RECOMMEND THE BOARD OF COUNTY COMMISSIONERS (BOARD) APPROVE THE FINAL NEGOTIATED

CONTRAGCT FOR PURCHASE OF A CUSTOMER INFORMATION SYSTEM (CIS) FOR UTILITIES WITH ADS
ALLIANGE DATA SYSTEMS, INC, (ALLIANCE DATA), DALLAS, TEXAS.

IT IS FURTHER RECOMMENDED THAT AFTER PROPER EXECUTION OF THE SERVICE AND SOFTWARE
{ ICENSE AGREEMENTS BY THE CHAIRMAN, THE CLERK BE AUTHORIZED TO ATTEST.

Summary, Explanation/Background:

On June 20, 20086, the Board approved the ranking of firns for the purchase of a CIS for Utilities and authorized
staff to negofiate with the number one ranked firm, Alliance Data. All hardware, operating systems, application
software, operational, technical and hosting services will be provided by Alliance Data. Negotiation was centered
on deliverables, contract terms schedule and fees. Major highlights of negotiation included but was not fimited to:

« The negotiated maximum proposed fee of $43,825,241.00 includes one-time purchase of software
ticenses and implementation and five (5} years of total operating costs and funds for one major software
release upgrade. .

« Full “Transition Approach” to provide for the successful transition of services with minimal interruption.

» Implementation services using a structured change management program for the pravision of a full CIS
solution to replace the existing 30-year legacy system.

« Staff training to ensure competencies necassary for using the features of the CIS solution,

Integration of interfaces of the CIS solution with approximately 15 other software andfor subsystems to

support the customer service functions.

Identification of key personnel for implementation and operational services.

Detailed time lir:e with implementation and “go-live” dates established.

Report development for business reports and data management,

Service level agreements for system performance.

Business continuity and disaster recovery support for system avallability.

Software poini release coordination and implementation.

Full bill printing and mailing services for existing operational requirements.
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Upon Board consideration and approval of the final software and service agreements, staff will begin the process

of project implementation with the assistance of our consultant, Langham Consulting Services {Langham). The

services required from Langham will be addressed via a compariion agenda memo. '

- The time line for project implementation is estimated at 385 days from notice to proceed. The contract also
contains “operational services” which is defined as the hosting and bill print/mail functionality to be billed at $.091
per active customer and $.07 per mailed piece respectively. The term for operational services is for five (5) years
from the go-ive date with the potential of two (2), two-year contract renewals. . ‘ : '

The CIS solution offered by Alliance Data synergizes the need for PCU-to implerent an “out-of-the-box” solution
~ using mySAP CCS software with Alliance Data's proven and.reliable CiS application implementation and hosting
_ services. The approach used by Alliance Data and their pariners targeis an industry proven software application
 to mest PCU's mission critical customer service requirements combined with a rapid and low risk implementation
approach to ensure project success. Alliance Data’s core competencies include operating/hosting customer care
and billing business processes with guaranteed service leve! commitments. This partnership includes training for
users fo become proficient in the features and performance of the system. -~ o . I

" Fiscal !mgabﬂCosﬂRevenue‘Summam' : .
Application software costs for 6 years : - $1,652,082.00

‘implementation costs fully joaded $4,032,985.00
‘Hosting services for 5 years - $6,640,174.00

Contingency for one major software upgrade $1,500,000.00
Total cost of ownershipfor years ~ $13,825,241.00

“The costs of this project have been budgeted and included in the current water and sewer raie structure.
Exhibits/Attachments Attached: ‘

Contract Review - . o o ‘
Software License Agreement, Matrices are Available for Review in Board Records
* Professional Services Agreement; Exhibits.are Available for Review in Board Records
“Board Order and Agenda Form dated June 20, 2006 : - s '
" Detalled Cost Analysis . ' o Co
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[T CONTRACT REVIEW TRANSMITTAL SLIP

" "DJECT: Approval of Final Negotiated Contract - Software, Customer Information System

RFP NUMBER: 056-30-P (JL) REQ. NUMBER:

TYPE: [ ] Purchase Contract [ 1 Construction-Less than $100,000 [JoneTime [] Other:

In accordance with the policy guide for Contract Administration, the attached documents are submitted for review and comment.

Upon completion of review, complete Contract Review Transmittal Slip and forward to the next Review Authority on the list. Please indicate
suggested changes by revising, in RED, the appropriate section of the document reflecting the exact wording of the change.

RISK MANAGEMENT: Please enter required liability coverage on pages: PRODUCT ONLY D
This is an annual/semi-annual/one-time requirement contract. Estimated Expenditure: $13,816,952.00 (6 year period)

- COMMENTS
CORPORATED,

Purchasing Dept.
Joe Lauro

Utilities
2 Attn: Tim Wiley /
Bob Mitchell

ing Dept please check attached vendor list. Circle vendors you want bids mailed to. Add additional vendors with complete information
you would like solicited that are not on this iist. We need Name, Address, Phone and Fax. :
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All inquiries should be made to: Joe Lauro, CPPO, Director at Extension 4-4710

der to meet the following schedule, please return your requirements to Purchasing by: ASAP

TENTATIVE DATES

Legal Ad-BID/RFP Mail Qut.
BID/RFP Qpening:
Board/County Admin/Purchasing Director Approval:
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PROFESSIONAL SERVICES AGREEMENT
BETWEEN
PINELLAS COUNTY, FLORIDA
AND

ADS ALLIANCE DATA SYSTEMS, INC.
DATED: _/ ?7/ o d!ﬁ £
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PROFESSIONAL SERVICES AGREEMENT

This Professional Services Agreement (Master Agreement), dated as of /(Q&& l , 2008
(the “Reference Date”), is entered into between Pinellas County, a political subdivision of the State of
Florida, with offices located at 14 South Fort Harrison Avenue, Clearwater, Florida 33756 (“Client”), and
ADS Alfiance Data Systems, Inc., a Delaware corporation, with offices located at 178556 Waterview
Parkway, Dallas, Texas 75252 ("Supplier”). '

RECITALS
A . Client desires to contract with Supplier to receive the Work Products and Services (as defined

herein) in accordance with the Service Levels (as defined herein), and the other requirements of
this Master Agreement; and

B. Supplier has represented that it has the professional skills, experience, personnel, fechnology
and other resources necessary to provide the Services as required by the Client's RFP # (056-30-
P (JL), hereby fully incorporated herein by reference, and this Master Agreement, and desires to
contract with Client to provide the Services as sef forth herein;

AGREEMENT

In consideration of the foregoing Recitals (which are incorporated herein) and the mutual
covenants and agreements contained herein, the parties hereto agree as follows!

1.Term

This Master Agreement shall be effective as of the Reference Date and shall continue in
effect for a period of five (5) years after the Go-Live Date (the “Initial Term”), unless earlier terminated as
provided herein. At the end of the Inifial Term, this Master Agreement is subject to two subsequent two
(2) year renewal periods (each, an “Extendad Term”), at the request of Client no later than one-hundred
eighty (180) days prior to the expiration of the Initial Term or any Extended Term. As used herein, the
word "Term” shall include the tnitial Term and any Extended Terms. In addition, upon any expiration or
termination of this Master Agreement, the Term shall be extended as set forth in Section. 24
(Termination/Expiration Assistance Services).

2.8ervices
2.1 Transition Services

2.1.1  Supplier shall provide to Client the transition services described in, and
in accordance with the Exhibit G (Services) and Exhibit J (Transition Approach). Supplier shall use
commercially reasonable efforts to provide the transition services without (i) disrupting or adversely
impacting the business or operations of Client or Client Authorized Users, (i) degrading the Services
being provided, or (i} interfering with the ability of Client or Client Authorized Users to obtain the full
benefit of the Services, except as may be otherwise provided in the Project Plan.

212 Clent understands that it will be integral to the Project Plan and
Supplier's activities depend on Client carrying out its roles and responsibilities. Supplier shalt not be
responsible for its obligations that are dependent on Client’s performance of its obligations to the extent
Client has failed to carry out their obligations.
2.2 Services

As of the Reference Date and continuing throughout the Term, the Supplier shall
provide the Services to Client and the Authorized Users. Supplier shalf provide the Services to Client as
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an integrated service offering in accordance with this Master Agreement and without regard to the lines of
business, intra-Affiliate relationships, or geographic locations within Supplier's organization from which
such Services are offered, or the internal profit center within Supplier's organization to which the financial
accounting for a Service is ultimately attributed.

2.3 Supplier Systems

Except as specifically set forth in this Master Agreement, Supplier shall provide
all Supplier Systems, Supplier inteliectual Property, Supplier Third Party Intellectual Property, Supplier
Personnel, and other resources necessary to provide the Services in accordance with Exhibit G
(Services), Service Levels and other performance requirements of this Master Agreement. To the extent
specific Supplier Systems, Intellectual Property, tools, policies, procedures, andfor guidelines are
identified, referenced, or referred to in the Master Agreement or any Exhibits, such Supplier Systems,
inteliectual Property, tools, policies, procedures, andlor guidefines shall include any amendments,
modifications, updates, and/or replacements to such items during the Term of this Master Agreemant.
Supplier shall be responsible for the proper. performance and maintenance of the Supplier Systems.
Supplier shall be responsible for the risk of loss of, and damage to, Supplier Systems. For all Supplier
Systems, and specifically excluding SAP CCS, Supplier shall, upon reasonable nofice to Client, and at no
additional cost to Client, replace, upgrade, and provide additional Supplier Systems as may be necessary
for Supplier to perform the Services in accordance with the Service Levels and as provided in this Master
Agreement. For the SAP CCS application, Supplier shall, at no additional cost to Client, execute ongoing
patch and release management for the SAP CCS application, associated third party software and
database as well as one major technical upgrade/release upgrade during the Term of this Master
Agreement. Notwithstanding the above, to the extent Client has requested that Supplier include any of
Client Intellectual Property in the Supplier Systems, Supplier shall not be responsible for the performance,
mainienance, replacements, of upgrades of such Client Inteliectual Property. For clarification, the SAP
CCS application shall not be considered Supplier or Client Intellectual Property. Except as otherwise
provided herein, Supplier shall only perform such mainienance, replacements or upgrades to the SAP
CCS application as requested by Client, and at Client's sole expense. Client and Supplier acknowledge
and agree that Client has licensed the SAP CCS application from SAP, which license agreement is
attached hereto as Exhibit R (SAP License and Maintenance Agreements) and all software warranties
associated with this software license are held directly by Client. It is further agreed by the parties that
since the SAP CCS application and its performance is absolutely critical and necessary for the Supptier fo
provide the Services contracted hereunder, the Supplier shall act as an authorized agent of Client for the
purpose of providing Services as set forth in this Master Agreement and as needed in addressing
warranty issues associated with the SAP CCS application. Not withstanding the foregoing,
Ciient maintains direct right fo and responsibility for any legal action relafive fo the warranties and
representations set forth in the SAP software license.

24 Supplier / Third Party infellectual Property

Supplier shall procure any additional Supplier Intellectual Property and Supplier
Third Party Intellectual Property required under this Master Agreement or, in its sole discretion, to provide
the Services, meet Service Levels, or otherwise comply with this Master Agreement.

2.5 Licenses and Permits’

Supplier is responsible for obtaining all licenses, approvals, permits and
authortzations required by applicable federal, state, or local laws or regulations that Supplier is required fo
have in order to perform the Services and, except as otherwise agreed to in writing by the parties or as
otherwise provided in this Master Agreement, Supplier is financially responsible for all fees, costs and
taxes associated with such licenses, approvals, permits and authorizations. Supplier shall provide to
Client, subject fo the terms of Section 26 (Confidentiafity), all such licenses, approvals, permits and
autiorizations within five (5) Business Days after Supplier's receipt of Client's written request,
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2.6 Reporting Services

In order fo monitor the status, performance, and quality of the Services provided
to Client, Supplier shall provide Client with various written reports described in Exhibit L (Reports). Client
may amend Exhibit . (Reports) in its sole discretion to modify, add or subtract reports, without additional
charge or cost fo Client, within the annual bank of 160 development hours as set forth in Exhibit C (Fees
& Costs) of this Master Agreement. Unless stated otherwise in a Statement of Work or as directed by
Client, each of such reports shall be comprised of one (1) hard copy and (1) electronic copy fc be
delivered fo each of Client's Outsourcing Relationship Executive and any other individuals designated by
Client, together with a formal fransmittal letter executed by Supplier's Client Executive.

2.7 Data Protection and Privacy

Supplier shall comply with its data protection and privacy procedures which shall
be consistent with industry practices. In addition, Supplier shall perform a reference and criminal
background investigation on all Supplier Personnel with access to Client Data or Supplier Systems.
Supplier shall not permit any Supplier Personnel who have been convicted of a crime of dishonesty,
breach of trust, or money laundering to provide Services under this Master Agreement, or fo have access
to any Client Proprietary or Confidential information or Client Data.

2.8 Change Management

The parties agree to follow the procedures set forth on Exhibit B (Change Control
Procedures) with respect to any propesed changes {0 the Services.

2.9 New Services
A Statement of Work Proposal for New Services

if Client requests that Supplier perform any New Services, Supplier shall
promptly prepare a proposed Statement of Work for New Services for Client's consideration, in the format
and structure designated by Client. Supplier shall prepare such proposed Statement of Work at no
additional charge to Client. Supplier shall deliver such proposal to Client within no more than ten (10}
Business Days of its recsipt of Client’s request (or such longer period as may be agreed upon by the
parties in writing). A Statement of Work proposal shall comply with the Change Control Procedures set
out in Exhibit B, and shall include, among other things: (j) a detailed project plan and fixed price or price
estimate for the New Service; (if) a detailed breakdown of such price of estimate, including labor, material,
and ofher related financial components; (iii) a detailed description of the New Service and the service
levels to be associated with such New Service; (iv) a. schedule for commencing and completing the New
Service, including a detailed transition or implementation plan; {v) a description of the new hardware or
software fo be provided by Supplier in connection with the New Service; (vi) a description of the software,
hardware and other resources necessary to provide the New Service; and (vif) any additional facilities or
labor resources to be provided by Client in connection with the proposed New Services. Client may
accept or reject any New Services proposal in its sole discretion. Unless the parties otherwise agree in
writing, if Client accepts Supplier's proposal, the parties shall execute the Statement of Work, and
Supplier will perform the New Services and be paid in accordance with the Statement of Work and the
provisions of this Master Agreement. Upon execution of a Statement of Work for New Services, the
scope of the Services included in the Fees will be expanded and this Master Agreement will be modified
to inciude such New Services. All New Services require prior Client Approval.

B. Competing Bids
Client may elect to solicit and receive bids from third parties to perform any New

Services. If Client elects to use third parties to perform New Services, (i) such New Services shall not be
deemed “Services" under the provisions of this Master Agreement and (i) Supplier shall cooperate with
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such third parties as necessary to implement such New Services, all in accordance with Section 26
(Confidentiality).

3.Client Approvals [/ Unapproved Work

Client shall have the right to reject, and not be obligated to pay for the performance of
any services, that are not authorized by Client pursuant to a validly executed Statement of Work or
Change Order (collectively, “Unapproved Services”). Supplier's monthly invoices shail detail separately
Fees for New Services, with reference to the specific numbered Statement of Work or Change Order
constituting the Client Approval. Client will promptly raise any disputes relating fo Supplier's faiiure to
obtain the necessary Client Approvals for the Services promptly upon discovery of such dispute.

4.8ervice Levels
4.1 Service Level Agreements

Supplier shall provide the Services in accordance with the Exhibit G (Services)
and Exhibit E (Service Level Agreement) and other requirements of this Master Agreement. = Such
Service Level Performance Credits and Performance Incentives as set forth in Exhibit E {Service Level
Agreement) shall not apply to failures occurring during the Burn-in Period as set forth in Exhibit £
(Service Level Agreement), or to any failures resulting from: (i) components for which Client is
responsible; (i) the action or inaction of Client’s personnel; (ili) changes made to the environment which
are not made in accordance with the change management procedures set forth in Exhibit B (Change
Control Procedures); (iv) Client's failure to perform Client's obligations under this Master Agreement to
the extent such failure materially affects Supplier's ability to meet the applicable Service Levels; (v) the
oocurrence of an Extraordinary Event as set forth in Section 30 (Extraordinary Events); or (vi) any act or
omission of a third party, excluding any Subcontractor of Supplier, or any other event beyond the control
of Supplier. _

4.2 Root-Cause Analysis and Resolution

Upon Supplier's failure to provide the Services in accordance with the Exhibit G
{Services) and Exhibit E (Service Level Agreement), within ten (10) Business Days of Client's request (or
as otherwise agreed by the parties), Supplier shall: (a) provide such services necessary fo identify the
cause of such failure or problem, (b) correct such faiture or problem, (c) provide Client with a written
report detailing the cause of, and procedures for correcting, such failure or problem, and (d) provide
Client with reasonable evidence that such failure or problem will not reoccur. The foregoing does not imit
other remedies avallable to Client.

5.Client Designee

Any third party outsourcing vendor contractor, agent, or other person or entity designated
by Client in writing and approvaed by Supplier in writing, which approval shall not be unreasonably
withheld, (the “Client Designee”) shali be entitled fo enforce and/or perform any responsibilities,
obligations, or other provisions attributed to Client under this Master Agreement. Supplier shall fully
cooperate, communicate, coordinate with, and respond to all the requests of the Client Designee, and
Supplier will provide the Client Designee appropriate information in the possession of Supplier relating to
the Services. Supplier shall be entitled to reasonably rely on the Client Designee, provided, however, that
Client Approval shall be required for any work effort requested by a Client Designee that is reasonably
anticipated to result in additional fees and/or expenses. Client shall be entitled to amend and/or terminate
its use of the Client Designee at any time upon advance nofice fo Supplier. Client will require each Client
Designee to enter into an agreement containing appropriate confidentiality and non-use provisions with
respect to Supplier Proprietary or Confidential Information. Client shall remain responsible to Supplier for
any and all performance required under this Master Agreement by Client. Client shall be entitled to
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provide the Client Designee with Supplier Proprietary or Confidential Information as required for the Client
Designee to provide its services to Client pursuant fo this Section.

6.Service Locations
6.1 Service Locations
The material Services shall be provided at the Client Sites and the Supplier

Service Locations as set forth on Exhibit | (Service Locations). Supplier may move its Supplier Service
Locations upon notice to the Client:

6.2 Safety and Security Procedures

A Supplier shall maintain and enforce at the Supplier Service Locations
safety and security procedures in accordance with industry standards for such Supplier Service
Locations.

B. At all Client Sites, Supplier shall comply with Clienf's Policies and
Procedures as set forth in Exhibit F (Client Policies. & Procedures). Supplier shall observe and comply
with all Client rules (disclosed to Supplier or Supplier Personnel in writing or by other means generally
used by Client to disseminate such information to employees or contractors) with respect fo safety,
health, security, and the environment, and shall take all commercially reasonable action necessary to
avoid injury, property damage, spills or emissions of hazardous substances, materials or waste, and other
dangers to persons, property or the environment. To the extent required by Client, Supplier Personnel
shall receive prescribed training from Client without charge prior to entering certain Client Sites.

C. In addition to the foregoing requirements, and as more specifically
described in any Statement(s) of Work, Supplier shall adopt security measures for itself and its
employees which shall.include, but not be limited to:

0 The development, updating, monitoring, and enforcement of an information
security, access, and confidentiality policy;

(i) Prohibition of the disclosure of Proprietary or Confidential Information within
Supplier's organization except to individuals identified as requiring access to such information solely to
perform Supplier's obligations under this Master Agreement; ‘

(i) Precluding access fo Proprietary or Confidential Information by any Supplier
Personne! until such individual has been trained with regard to the handling of the Proprietary or
Confidential Information, use of security measures identified herein, and has executed Supplier's form
confidentiality agreement;

(v} Requiring all new Supplier Personnel to execute Supplier's form confidentiality
agreernent,

(V) Providing each individual authorized to access Proprietary or Confidential
Information with a unique access code and notifying such individual that disclosure of any password,
access code, or security device shall result in disciplinary action, including termination, '

(Vi) Promptly canceling any password or security access code when an individual is
terminated, transferred, or on a leave of absence;

{vii) {n the event any Supplier Personnel is terminated involuntarily, ensuring that the
individual's access to. Proprietary or Confidential Information is blocked upon notifying the individual of
the involuntary termination; and
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_ (viit) Maintaining audit trails with regard fo access by Supplier Personne! fo the
Supplier's Systerns, Supplier shall investigate any security breach resulting in uhauthorized access to
such data, and provide additional security protections, at no additional charge to Client, to correct any
security deficiencies identified by Client and attributable to Supplier.

7.Business Continuity and Disaster Recovery

Supplier shall maintain a plan to address business continuity and disaster recovery
procedures (the "Business Continuity and Disaster Recovery Plan”) with respect fo the Supplier Systems,
Supplier Service Locations, and Services, and shall implernent such plan in the event of any unplanned
interruption of the Services (including without limitation, any unplanned interruption of the use of, or
access to, the Supplier Systems). ’ '

8.Disaster Avoidance

Supplier shall maintain disaster avoidance procedures designed to safeguard Client Data
and the data processing capability, and availability of the Services, throughout the Term.

9.Communications Systems and Access to Information

To the extent required for Supplier to provide the Services, Supplier understands that
Supplier may receive access to Client's computers and electronic communications systems ("Systems”),
including voicemait, email, customer databases, and internet and intranet systerns, Such Systems are
intended for legitimate business use related to Client's business. Supplier acknowledges that Supplier
- does not have any expectation of privacy as between Supplier and Client in the use of or access o
Client's Systems and that all communications made with such Systems by or on behalf of Supplier are
subject to Client's scrutiny, use and disciosure (subject to the protections of Proprietary or Confidential
information herein), in Client's sole discretion. Client reserves the right, for business purposes, to monitor,
review, audit, interpret, access, archive and/or disciose (subject to the protections of Proprietary or
Confidential Information herein) materials sent over, received by or from, or stored in any of its Systems.
This includes, without limitation, email communications sent by users across the Internet and intranet
from and fo any and all domain names maintained by Client. Client reserves the right to override any
security passwords {o obtain access fo Clients Systems. Supplier also acknowledges that Client
reserves the right, for legitimate business purposes related fo investigations of wrongful use of Client's
Systems, to search all work areas at Client Sites (for example, offices, cubicles, desks, drawers, cabinets,
computers, computer disks and files) and all personal items brought onto Client Sites.

10. Services Team
10.1 Supplier Key Employees

As of the Reference Date and from time to time as Client and Supplier may agree
during the Term, but no less frequently than annually, Client and Supplier shall designate certain
employees of Supplier or Supplier's Subcontractors as key employees (collectively, the “Supplier Key
Employees,” and, individually, each “Supplier Key Employee”). The initial Supplier Key Employees shall
be fhose individuals and or roles listed in Exhibit M (Supplier Key Employees). Any replacement(s) for
such individuals shall also constitute Supplier Key Employees. For each of the Supplier Key Employees,
Supplier shall (1) present each candidate for Supplier Key Employee positions for Client's review and
approval, and (2) replace this individual when required or permitted pursuant to this Section 10.1
(Supplier Key Employees) or Section 10.2 (Supplier Personnel). Supplier shall not reassign or replace
any Supplier Key Employees during the first year (1) year of his or her assignment unless: (1) Client
consents in writing to such reassignment or replacement; or (2) the individual (a) voluntarily resigns from
Supptier, (b) is dismissed by Supplier for (i) misconduct (e.g., fraud, drug abuse, thei) or {if)
unsatisfactory performance in respect of his or her duties and responsibilities to Client or Supplier, {c) is
removed from the Supplier Personnal pursuant to Section 10.2 (Supplier Personnel), or {d) is unable to
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work due 1o his or her death or disabifity (subparts (1) and (2) are collectively referred to as “Approved
Reassignments”). Except for a replacement or reassignment of the Supplier Key Employees due to the
occurrence of an Approved Reassignment, Supplier shall not reassign or replace any Supplier Key
Employee, if such reassignment or replacement would materially disrupt Client's operations, until the
completion of any projects to which the Supplier Key Employee is assigned. No Approved Reassignment
of a Supplier Key Employee shall occur without at least thirty (30) days prior written notice to Client.

10.2 Supplier Personnel

Supplier shall appoint sufficient numbers of highly qualified Supplier Personnel
with suitable training, educafion, experience, and skills to provide the Services. While at the Client Sites,
the Supplier Personnel shall, at all times: (1) comply with reasonable requests, standard rules, and
regulations of Client communicated to Supplier regarding perscnal and professional conduct (including
the wearing of an ideniification badge and adhering to Client regulations and general safety practices or
procedures) generally applicable to such Client Sites, (2) acknowledge in writing the receipt and reading
of the applicable provisions of Client's Policies and Procedures, and (3) otherwise conduct themselves in
a businesslike ‘manner. Supplier shall maintain good working conditions and policies that advocate
affirmative action and promote employee development.

Should Client reasonably be dissatisfied with the performance, competence,
responsiveness, capabilities, cooperativeness, or fitness for a particular task of any Supplier Key
Personnet assigned by Supplier to perform services under this Master Agreement, Client may request the
replacement of that person. The replacement request shall be in writing specifically setting forth the
reasons for such request. Upon receipt of the request, Supplier shall make commercially reasonable
efforts to furnish a gualified replacement within fifteen (15) Business Days. In the event Supplier should
ever need to remove any Supplier Key Employee from performing services under this Master Agreement,
Supptier shall provide Client with adequate notice, except in circumstances in which such notice is not
possible, and shall work with Client on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

10.3 Unlawful Acts / Substance Abuse

Upon notice from Client, Supplier agrees to immediately remove any Supplier
Personnetl who (i) engage in any criminal or unlawful acts or (i) engage in substance abuse while on
Client Sites, in a Client vehicle, or while performing Services. Substance ahuse includes the sale,
attempted sale, possession or use of illegal drugs, drug paraphernalia, or alcohol, or the misuse of
prescription or non-prescription drugs. Supplier shall adhere strictly to its own substance abuse policy in
the event of any suspected substance abuse by any Supplier Personnel. Supplier represents and
warrants that Supplier has and will maintain (at all times during the Term) a substance abuse policy and
that such policy will be applicable to all Supplier Personnel performing Services under this Master
 Agreement.

11. Management And Control
1.1 Governance

Supplier shall comply with the governance model set forth on Exhibit H
(Operational Governance Guidelines).

1.2 Mesetings
B. Monthly Performance Reviews

Every month, Client and Supplier shall meet to discuss the status of the Master
Agreement (the "Monthly Performance Reviews"). All Monthly Performance Reviews shall, at a minimum,
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address the issues set forth in the Monthly Performance Review Agenda attached hereto as Exhibit N
(Monthly Performance Review - Standing Agenda). Client and Supplier shali be entitied to designate
specific members of its staff to attend the Monthly Performance Reviews; provided, however, the Client
Outsourcing Relationship Executive and the Supplier Client Executive shall be required fo attend ail
Monthly Performance Reviews in person at least once per quarter or by teleconference at an agreed
upon location.  Supplier shall prepare a written report addressing the standing agenda issues and be
prepared to discuss the reports.

D. Meetings Cumulative

The meetings set forth in this Section 11.2 {Meetings) are in addition to, and
curmulative with, all other meetings set forth in a Statement of Work or otherwise requested by Client from
time to time.

11.3 Client Outsourcing Relationship Executive

Client's Outsourcing Relationship Executive for this Master Agreement shall be
as set forth below (or his or her designee):

Tim Wiley

Director-Customer Service

14 South Ft. Harrison Ave.
Clearwater, Fl. 33756

Tel: 727-464-4732

Email: twiley@pinellascounty.org

Client shall notify Supplier in writing of any change in the name or address of
Client's Outsourcing Relationship Executive. Client's Outsourcing Relationship Executive shall be (i)
responsible for Client's performance of its tasks under the Statements of Work; (i) meet or confer with the
Supplier Client Executive on a regular basis: and (iii) have the right to inspect any and all Services
provided by or on behalf of Supplier. '

11.4 Client Personne!

Unless ofherwise stated in this Master Agreement, all Client personnel assigned
to this project shall be under the exclusive supervision of Client. Except as otherwise provided in this
Master Agreement, Supplier understands and agrees that all such Client personnel are assigned only for
the convenience of Client. Client shail assign qualified personnel to perform and fulfill its obligations
pursuant to this Master Agreement.

12. Consents
121 Obtaining Consents

_ Supplier shall obtain all consents, assignments, amendments, modifications,
and/or approvals necessary (1) to effectuate the proper use of the Supplier Intellectual Property, Supplier
Systems, Services, or any other documents, technology assets, or instruments contemplated under this
. Master Agreement by Supplier or Client (as appropriate) and (2) to ensure the transactions contemplated
by this Master Agreement shall not result in any default with respect to any law, rule, regulation, order,
decree, license, agreement, contract, commitment or instrument to which Client or Supplier is a party or
by which Client or Supplier is bound ((1) and (2) collectively the “Consents”). Client shall cooperate with
Supplier in obtaining required Consents. Supplier shall perform all administrative activities associated
with obtaining such Consents as part of the Services. Supplier shall pay all transfer, licensing,
termination, and/or other fees or expenses associated with obtaining any Consents, or terminating any
licenses or agreements from Third Party Vendors as to which Supplier is unable to obtain such Consents.
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12.2 Consent Remedy

if, despite documented commercially reasonable efforts, Supplier is unable to
obtain a Consent, then, unless and until such Consent is obtained, Supplier shall use commaercially
reasonabie efforts to identify and implement, subject to Client Approval, such alternative approaches as
are necessary and sufficient to provide the Services without such Consent. If such alternative
approaches are required for a period longer than ninety (90) days following the Reference Date, the
parties will reduce the Fees (1) by any additional expenses incurred by Client arising from such failure
and (2) to reflect any Services not being received by Client or the impact of such Service being provided
by Supplier in an alternative fashion. In addition, if Supplier fails to obtain a Consent within ninety (80}
days of the Reference Date and such failure has a material adverse impact on the Services, whether as a
whole or as to any part thereof, by Client or the Authorized Users, Client may terminate this Master
Agreement or any affected portion thereof without any cost or other penalty. Except as otherwise
expressly provided herein, failure fo obtain any Consent shall not relieve Supplier of its obligations under
this Master Agreement, and Supplier shall pay any additional costs incurred by Client arising from such
failure. '

13. Intellectual Property
13.1 Client Intellectual Property

Subject to Section 26 (Confidentiality), Client hereby grants to Supplier, solely for
the performance of the Services under this Master Agreement, a non-exclusive, non-transferable right to
access, operate and use the Client Intellectual Property necessary to provide the Services. Except as
may otherwise be provided in a Statement of Work, Supplier shall only use the Client Intellectual Property
in the form provided by Client, and solely in connection with this Master Agreement. Supplier shall not use
the Client Intellectual Property for any other purpose. Upon expiration or termination of this Master
Agreement for any reason, (i} the rights granted to Supplier and Suppfier Personnel in this Section shafl
immediately revert to Client, and (i) Supplier shall (a) deliver to Client, at no cost to Client, a current copy
of all of the Client Inteliectual Property in the form in use as of the date of such expiration or termination
and (b) destroy or erase all other copies of the Client Intellectual Property in Supplier's or a Supplier
Personnel’s possession.

13.2 Custom inteliectual Property

Client and Supplier agree that good and marketable file to any Custom
inteliectual Property shall remain with Supplier. At Supplier's request and expense, Client will provide
assistance to perfect Supplier rights and title to such Custom Inteliectual Property. Supplier will
compensate Client for such assistance in accordance with the change control procedures as set forth in
Exhibit B (Change Control Procedures). Supplier grants to Client, an irrevocable, royalty-free, non-
exclusive, right to access, operate and use the Custom intellectual Property solely for Client's business
purposes related to its receipt of the Services during the Term of this Master Agreement. Following the
explration or termination of this Master Agreement, and subject to the confidentiality and other restrictions
set forth in this Master Agreement, Supplier may grant to Client an irrevocable, perpetual, non-exclusive
right to access, operate and use the Custom Intellectual Property, and to create Derivative Works thereof,
to perform services that are the same as or similar to the Services solely for its internal use. Client shall
not use the Custom Intellectual Property for any other purpose.

13.3 Supplier Intellectual Property

Supplier grants to Client, an irrevocable, royalty-free, non-exclusive, right to
access, operate and use the Supplier [ntellectual Property solely for Client's business purposes related to
its receipt of the Services during the Term of this Master Agreement. Following the expiration or
termination of this Master Agreement, and subject to the confidentiality and other restrictions set forth in
this Master Agreement, Supplier hereby grants and agrees to grant Client an irrevocable, perpetual, non-
exclusive right to access, operate and use the Supplier Intellectual Property, and to create Derivative
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Works thereof, to perform services that are the same as or similar fo the Services solely for its internal
use. Client shall not use the Supplier Intelflectual Property for any other purpose.

13.4 Supplier Third Party Intellectual Proberty

Supplier shall obtain and maintain alf rights that may be necessary for Supplier o
access, operate and use the Supplier Third Paity Inteliectual Property to provide the Services as required
by this Master Agreement, at Supplier's sole cost and expense. If, in order fo receive the Services during
the term of this Master Agreement, Client needs the right to access, operate or use the Supplier Third
Party Intellectual Property, Supplier shall also obtain and maintain such rights for Client at Supplier’s sole
cost and expense. '

13.5 Proprietary Rights

13.5.1 Except as provided below, Supplier shall, at its own cost and expense,
defend Client, its Affiliates, and its and their current and former directors, officers, agents, employees,
successors-in-interest and assigns (the “Client Parties” or individually, a “Client Party”) from and against
any claim, demand, suit, proceeding or other action (in any case, an “Infringement Claim”) brought
against any Client Party if the Infringement Claim is based upon a claim or allegation that any Service,
Supplier Intellectual Property, Supplier Third Party Intellectual Property or Custom Intellectual Property
licensed, developed or provided pursuant to this Master Agreement infringes upon any patent, copyright,
trade secret or ofher proprietary right of any third party. Supplier's obligations with respect to Custom
intellectual Property shall be excused hereunder i and to the extent any alleged infringement is
necessatily caused by (and would have been avoided but for) specific designs, plans or instructions
provided by Client to Suppfier. Client shali promptly notify Supplier of any such Infringement Claim if
Chient is in receipt of such, and at Supplier's sole expense, shall reasonably provide cooperation,
information, and assistance in connection therewith. Supplier shall have sole control and authority with
respect to the defense, settfement, or compromise of any such Infringement Claim, except that Suppiier
shall not enter into any seltlement o compromise of any such Infringement Glaim containing either of the
following terms: (i) any admission of liabllity on behalf of Client, or (i) payment of any sort by Client.
Supplier shall pay all losses, costs, damages, expenses, claims, demands or other liabilities, including
attorneys’ fees and other costs of defense, arising from or refated to any such Infringement Claim.

Without limiting Supplier's obligations set forth above, if any Service, Supplier
inteliectual Property, Custom Intellectual Property or Supplier Third Party Intellectual Property becomes
or in Supplier's opinion, is likely to become, the subject of any Infringement Claim or injunction preventing
its use as contemplated herein, Supplier may, at its option, (i) procure for Client the right to continue using
such Inteliectual Property or receive such Service, or (i) replace or modify such Intellectual Property or
such Service so that it becomes non-infringing without any material degradation of its features or
functionality or other characteristics.

' If Supplier (i) fails to procure the right for Client o continue to use the Service,
Custom Intellectual Property, Supplier Inteliectual Property, or Supplier Third Party Intellectual Property,
or (i) fails to complete the remedial acts set forth above within sixty (60) days of the date of the written
notice of an Infringement Claim (or likely imposition of an Infringement Claim) from Client or any third
party, Client shall have the right to take such remedial acts it determines fo be reasonable to mitigate any
impairment of its use of the Service, Supplier Intellectual Property, Custom intellectual Propesty or
Supplier Third Party Intellectual Property or damages (hereafter referred to as ‘Client's Remedial Acts”).
Supplier shall reimburse Client for all amounts paid and direct and indirect costs associated with Client's
Remedial Acts. Failure by Supplier fo pay such amounts within thirty (30) days of invoice by Client shall,
in addition to, and cumulative to all other remedies entitie Client to immediately withhold payments due to
Supplier under this Master Agreement up o the amount paid in connection with Client's Remedial Acts.

- 13.5.2 Client shall, at its own cost and expense, defend Supplier, its Affiliates,
and its and their cutrent and former directors, officers, agents, employees, successors-in-interest and
assigns (the "Supplier Parties” or individually, a “Supplier Party”) from and against any claim, demand,
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suit, proceeding or other action (in any case, an “Infringement Claim") brought against any Supplier Party
if the Infringement Claim is based upon a claim or allegation that any Client Intellectual Property licensed,
developed or provided pursuant to this Master Agreement infringes upon any patent, copyright, trade
secret or other proprietary right of any third party. Supplier shall promptly notify Client of any such
Infringement Claim if Supplier is in receipt of such, and at Clien{’s sole expense, shall reasonably provide
cooperation, information, and assistance in connection therewith. Client shall have sole control and
authority with respect to the defense, settiement, or compromise of any such Infringement Claim, except
that Client shall not enter info any settlement or compromise of any such Infringement Claim containing
either of the following terms: (i) any admission of fiability on behalf of Supplier, or (i} payment of any sort
by Supplier. Client shall pay all losses, costs, damages, expenses, claims, demands or other liabilities,
including attorneys’ fees and other costs of defense, arising from or related to any such infringement
Claim.

Without limiting Client's obligations set forth above, if Client intellectual Property
becomes or in Client's opinion, is likely to become, the subject of any Infringement Claim or injunction
preveniing its use as contemplated herein, Client may, at its option, (i} procure for Supplier the right to
continue using such Inteflectual Property, of (i) replace or modify such Intellectual Property so that it
becomes non-infringing without any material degradation of its features or functionality or ofther
characteristics. : ‘

If Client (i) fails to procure the right for Supplier to continue to use the Client
Intellectual Property, or (if) fails to complete the remedial acts set forth above within sixty (80) days of the
date of the written notice of an Infringement Claim (or likely imposition of an Infringement Claim) from
Supplier or any third party, Supplier shall have the right to take such remedial acts it determines to be
reasonable to mitigate any impairment of its use of the Client Intellectual Property, (hereafter referred to
as “Supplier's Remedial Acts”). Client shall reimburse Supplier for all amounts paid and direct and
indirect costs associated with Supplier's Remedial Acts.

14. Pricing
141 General

During the Term of this Master Agreement, Client shall pay Supplier the Fees as
set forth in Exhibit C (Fees & Costs) for the Services. The amounts paid by Client includes alt Supplier
costs, including Supplier overhead, profit margin, and all costs of service, product, and goods delivery
within the definition of Services.

14.2 All Fees Stated

Except as provided in this Section 14 (Pricing) and Exhibit C (Fees & Costs), in
any Statemnent of Work, or as otherwise Approved in advance by Client, there are no other rates or
charges applicable to the Services provided under this Master Agreement, except for pre-Approved
travel, living, and/or incidental expenses as set forth in Section 14.4 (Travel Procedures and Guidelines).

14.3 Taxes

Client represents that it is a tax exempt governmental entity and as sych is not
liable for any sales, use, excise, services, consumption or other taxes imposed by the United Staies, the
State of Florida or local government, or other taxing authority on all items, goods and/or Services being
provided to Client hereunder. Supplier shall be responsible for all other taxes existing as of the date of
this Agreement, and the compensation of their respective employees and agents, including any expatriate
penefits, reimbursement of expenses, and the payment of alt payroll taxes. The parties agree to evaluate
any newly imposed taxes upon their creation and to determine which party shall be responsible for such
- taxes. Supplier Personnef shall be responsible for all individual income taxes, including, any faxes
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resulting from such Supplier Personnel performing Services in a nation other than the nation in which
such Supplier Personnel is domiciled. The parties agree fo cooperate with each other to minimize any
applicable sales, use, or similar tax and, in connection therewith, the parties shall provide each other with
any relevant tax information as reasonably requested (including, without limitation, resale or exemption
certificates, multi-state exemption certificates, information conceming the use of assets, materials and
notices of assessmenis}.

14.4 Travel Procedures and Guidelines

On specific occasions during the operational period of this Master Agreement,
the parties may specifically agree in writing that Client shall reimburse Supplier for its travel and living-
related expenses, such travel and living expenses shall be incurred pursuant to the Fiorida Siatute
Section 112.061. Supplier shall submit invoices for reimbursable trangportation and living expenses
within thirty (30) days of compietion of the travel events. Supplier shall list the transportation and living
charges as separate iferns on each invoice for the period covered, which shall be in the same detail and
accompanied by the same receipts as are required for Client's on-roll employees generally. All travel and
fiving expenses included on invoices shall be approved by Client prior to submission for payment for
compliance with (1) the pre-Approved fravel and living expenses, and (2) Florida Statute Section 112.061.
Supplier shall retain alt such travel and living records for a period of not less than one (1) calendar year
after the expiration of this Master Agreement.

15. Invoices and Payments
15.1 General

Supplier shall invoice Client monthly, within thirty (30) days following the end of
the month, for the Services that have been provided by Supplier pursuant to the terms of this Master
Agreement in such month. Supplier shall not invoice Client, and Clent chall not be obligated to pay, any
charges or other invoiced amounts (including pass through expenses) that are not properly invoiced
within six (6) months after the end of the month in which such charges were incurred, uniess a request for
an extension is approved in writing by the Client Outsourcing Relationship Executive within the six (B)
month window. All invoices are due and payable by Client on or before the forty-fifth (45th) day following
Client's receipt of a correct invoice. Client agrees that it shall make alt commercially reasonable efforts to
pay each such invoice within thirty (30) days of Client's receipt of a correct invoice. Any bills not paid
when due which are not based on a good faith dispute regarding such payment shall accrue interest at
the rate of 12% per annum, in accord with Florida Statute Section 218.70 et. Seq. All invoices under this

Master Agreement shall be submitted to the following address: '

Pinellas County Utilities

14 South Ft. Harrison Avenue
Clearwater, FL 33756

Altn: Tim Wiley

15.2 invoice Summary
Except as otherwise directed by Client in writing, each invoice submitted by
Supplier shall be substantially similar to the invoice aftached hereto as Exhibit P {invoice Sample), and
shall include a summary section that includes, at minimum, the following information:
(1} Period of time covered by the invoice;
(2) Total invoice amount for Client and Client department according to Service

type;
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(3) Current month payments;
(4) Balance due;
(5) Calculations utilized {o establish the Fees;

(6) ldentification of afl pass-through expenses for the month to which the invoice
corresponds as well as providing Client with a copy of the third party invoice except for consumables and
postage;

(7) Comprehensive activity summary, including a sufficiently-detailed breakdown
that enables Client to Approve the Fees,

(8) Identification of the amounts of any taxes the Supplier is cbllecting from
Client; and

(9) Such other details and billing information as is necessary o satisfy Client's
internal accounting or as specified by Client to meet its Sarbanes-Oxiey requirements, including as
necessary to allow Client to accurately allocate Fees by legal entity, business unit, department, Client
Site, Statement of Work, and/or any client.

153 Billing Adjustments

Supplier shali provide Client's Outsourcing Relationship Executive with a monthly
summary of credit and debit billing adjustments. The summary shall include, but not be fimited to, the
number and types of adjustments identified, the number of adjustments resolved, and the number and
types of adjustments that are outstanding. Supplier shall insure that all billing debits and credits,
including assoclated taxes, are distributed on the billing reports and the invoice and are shown at the
proper hierarchy level. These will include performance credits and incentives identified in Exhibit E.

15.4 Billing Dispufes And Reports

Supplier and Client shall exercise good faith efforts to resolve all billing disputes
to their mutual satisfaction within thirty (30) calendar days. Client shall be entitled to withhold amounts in
dispute under this Section 15.4 (Billing Disputes and Reports) without Supplier claiming a default of a
material duty or obligation by Client. A “biliing dispute number” will be assigned by Supplier o all billing
disputes. The billing dispute number will be used by Supplier and Client on all correspondence and
reports to identify the dispute. Supplier shall provide Client's Outsourcing Relationship Executive and
agency department(s) with a monthly report of the status of pending billing disputes.

16. Limitations of Liability and Damages
16.1 Damage Recovery Exclusion and Limitation

A NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR
ANY SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL OR EXEMPLARY DAMAGES,
INCLUDING LOST PROFITS, REGARDLESS OF THE FORM OF THE ACTION OR THE THEORY OF
RECOVERY, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. .

' B. EACH PARTY'S TOTAL LIABILITY TO THE OTHER, WHETHER IN
CONTRACT OR IN TORT (INCLUDING BREACH OF WARRANTY, NEGLIGENCE AND STRICT
LIABILITY IN TORT) WILL BE LIMITED TO THE TOTAL FEES PAID TO SUPPLIER BY THE CLIENT
PURSUANT TO THE AGREEMENT OVER THE PREVIOUS TWELVE MONTHS, NOT INCLUDING THE
IMPLEMENTATION FEE. TO CALCULATE, THE PARTIES SHALL USE THE AVERAGE MONTHLY
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FEE IN EFFECT FOR THE PERIOD BETWEEN THE REFERENCE DATE AND MONTH DURING
WHICH THE EVENT THAT GAVE RISE TO THE CLAIM OCCURRED, NOT INCLUDING
IMPLEMENTATION FEES, MULTIPLIED BY TWELVE (12}.

C. SUPPLIER SHALL MAINTAIN A PERFORMANCE BOND IN THE
AMOUNT OF; () FOR THE FIRST CONTRACT YEAR, $4,000,000; AND (lf) FOR THE FIVE YEARS
FOLLOWING SUCH FIRST CONTRACT YEAR, $1,000,000. THE PERFORMANCE BOND IS5
ATTACHED HERETO AS EXHIBIT §. SHOULD CLIENT BE UNABLE TO COLLECT DAMAGES FROM
SUPPLIER FOR SUPPLIER'S BREACH, AS LIMITED HEREUNDER, OR IF CLIENT SUSTAINS
DAMAGES IN THE FIRST CONTRACT YEAR IN EXCESS OF THE LIABILITY LIMITATIONS SET
FORTH IN THIS SECTION 16 (LIMITATIONS OF LIABILITY AND DAMAGES), CLIENT MAY PURSUE
RECOURSE FROM THE PERFORMANCE BOND UP TO THE MAXIMUM AMOUNT OF THE
PERFORMANCE BOND. CLIENT AGREES THAT 1T WILL OBTAIN FROM SUPPLIER ANY
AVAILABLE RECOURSE, AS LIMITED HEREUNDER, BEFORE ATTEMPTING TO COLLECT FROM
THE PERFORMANCE BOND.

16.2 Exclusions

The timitations of liability and exclusions of certain damages set forth in Section
16 (Limitations of Liability and Darmages) above shall not apply to claims or liability arising from:

A Either party’s indemnity obligations under this Master Agreement and the
obligations of each party under Section 13.5 (Proprietary Rights);

B. A material breach by Client or Supplier of the non-disclosure and
confidentiality obligations set forth in Section 26 (Confidentiality);

C. Any infringement or misappropriation by Client of the Supplier Intellectual
Property or Supplier Third Party intellectual Property;
D. Any infringement or misappropriation by Supplier of Client Intellectual
Property;
E Fraud, willful misconduct or gross negligence of a party;
F. The improper or wrongful termination of this Master Agreement by either

party, or the abandonment of the work performed or to be performed, or willful refusal to provide
termination/expiration assistance services by Supplier as long as Client continues to pay Supplier; or

G. Violation of foreign and U.S,, national, provincial, state, and local laws,
rules, directives, and regulations by the other party.

IN ADDITION TO THE PROVISION OF SECTION 39 (FORCE MAJEURE),
NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR ANY DAMAGES TO THE EXTENT
SUCH DAMAGES RESULT FROM THE NEGLIGENCE OR WILLFUL MISCONDUCT OF THE OTHER
PARTY, INCLUDING BUT NOT LIMITED TO, INSTRUCTING THE OTHER PARTY TQ ADHERE TO
POLICIES AND PROCEDURES THAT NECESSARILY RESULT IN CLAIMS, LOSSES, LIABILITY OR
PROCEDURES RECOMMENDED OR ESTABLISHED BY THE OTHER PARTY FOR COMPLIANCE
WITH ANY FEDERAL, STATE OR LOCAL LAWS, RULES, REGULATIONS, JUDICIAL ORDERS;
PROVIDED, HOWEVER, THAT EACH PARTY SHALL PROMPTLY NOTIFY THE OTHER PARTY IF IT
BECOMES AWARE OF ANY SUCH NON-COMPLIANCE.

Each Party will have a duty fo mitigate damages for which the other Party is

responsible.
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17. Supplier's Representations, Warranties, and Covenants
17.1 Product(s) & Services Warranty

Supplier represents, warrants and agrees that during the Term of this Master
Agreement, Supplier will provide the Services in a prompt, difigent and workmanlike manner, in
accordance with the best practice standards used in well-managed operations performing services similar
to the Services. Supplier further represents, warrants and agrees that Supplier will provide the Services
in accordance with the Service Levels. Additionally, the Supplier warrants and agrees that if the Client
notifies the Supplier that specified Services and/or work products provided hereunder were provided in
material error or contain material errors, the Supplier shall re-perform such specified Services andfor
reproduce such specified work products and/or take necessary corrective action(s) where such specified
Services, work products or material errors are reasonably subject fo being re-performed, reproduced or
corrected at the Supplier's sole expense until the Client reasonably determines that the errors have been
corrected. The Supplier is further responsible for correcting any associated data errors or data corruption
that may have occurred as a result of the specified work product or Service errors in accordance with the
issue resolution priorities set forth in Exhibit E (Service Level Agreement).

Supplier represents, warrants and agrees that the work products, Supplier
Systems and Services provided hereunder all conform in all material respects to the Supplier's RFP
response offering the SAP product dated 12-20-2005, which is hereby fully incorporated by reference as if
attached hereto, to the Client's RFP # 056-30-P (JL), which is also hereby fully incorporated by reference
as if attached hereto. Supplier further warrants that the Services provided hereunder are necessary and
sufficient to implement the CIS Solution for the Client’s business use. :

17.2 Litigation Warranty

Supplier represents, warrants and agrees that as of the Refarence Date there is
no existing, threatened or contemplated claim, litigation, proceeding, arbitration, investigation or material
controversy that would have a material adverse effect upon: (i) its ability to enter into, or perform its
obligations under, this Master Agreement; or (ii} its financial condition or operations.

173 Services Not to be Withheld

Supplier represents, warrants and agrees that during the Term of this Master
Agreement it will not withhold support for Services provided hereunder, for any reason except for
nonpayment of services for more than four (4) months, including, a dispute between the parties arising
under this Master Agreement, except as may be specifically authorized herein.

17.4 Assignment of Warranties

Supplier represents, warrants and agrees that it shall assign and deliver, and
agrees to assign and deliver, to Client all representations and warranties received by Supplier from Third
Party Vendors, to the extent such warranties are assignable and relate to the Services, including rights to
recovery. Supplier shall, upon Client’ request and at Client's cost, enforce such warranties that are not
assignable, and track and notify Client of each warranty, and deliver to Client, subject to the terms of
Section 26 (Confidentiality) and to any contractual restrictions preventing Supplier from disclosing such
information, any documentation issued by a warrantor avidencing such warranty.

17.5 Viruses

Supplier represents, warrants and agrees that it shall use commercially
reasonable efforts to ensure that no forms of harmful or surreptitious code, including, malware, trojan
horses, system monitors/keyloggers, dialers, adware, and adware cookies (collectively, “Virus(es)”) are
introduced into the Supplier Systems or into any Client software or other technology through the Supplier
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Systems. IfaVirusis found to have been introduced into any Supplier System or into any Client software
or other technology via the Supplier Systems, supplier shall promptly notify Client in writing and, at no
additional charge to Client, shall assist Client in reducing the effects of, and mitigating the losses and
restoring any Deficiencies resulting from, the Virus. If a Virus is found to have been introduced into any
Supplier System by means of the Client Intellectual Property, Supplier shall promptly nofify Client in
writing, and at no charge to Supplier, Client shall assist Supplier in reducing the effects of and mitigating
the losses and restoring any Deficiencies resulting from the Virus,

7.6 Disabling Devices

Supplier represents, warrants and agrees that it shall not cause any unplanned
interruption of the operations of, or accessibility to the Supplier Systems through any device, method or
means including, the use of any “virus,” “lockup,” “time bomb,” “key tock” device program, or disabling
code, for which a purpose is to: (1) cause any unplanned interruption of the operations of (other than
devices that are necessary to safeguard the device or the Supplier Systems) the Supplier Systems io
Client or any Authorized User, (2) alter, destroy, or inhibit the use of the Supplier Systems, or (3) block
access to, or prevent the use/accessibility of, the Supplier Systems by Client or Authorized Users
(collectively referred to for purposes of this Section as "Disabling Device(s)"). Supplier agrees that it has
not, and will not, place any Disabling Device in the Supplier Systems, nor shall it invoke any Disabling
Devices contained on the Supplier Systems at any time (including upon expiration or termination of this
Master Agreement for any reason). In the event of a breach of this Section by Supplier, Supplier shall
remove the Disabling Device and restore the Supplier Systems at no cost to Client.

17.7 Insurance Premiums

Supplier represents, warrants and agrees that it will pay all premiums, deductible
amounts, and other costs required to maintain all insurance policies in accordance with Section 25
{Insurance and Indemnity) herein.

i7.8 Compliance with Laws

Supplier represents, warrants and agrees that it shall comply with all foreign and
U.S., national, provincial, state, and local laws, rules, directives, and regulations relating to, Supplier's
activities under this Master Agreement {coliectively “Supplier Regulatory Requirements’). Supplier shall
identify, obtain and pay for permits, certificates, approvals, and inspections required under such Supplier
Regulatory Requirements. Supplier agrees to provide Client with reasonable information regarding the
Services, and the Fees refaling to the Services, as necessary to comply with the Sarbanes-Oxley
_Corporate Reform Act. Client shall comply, and shall require its subcontractors to comply, as applicable,
with all foreign and U.S., national, provincial, state, and local laws, rules, directives, and regulations
relating to Client business energy regulations refated to the provision of Client products and services fo its
end users (coliectively “Client Regulatory Reguirements”).

17.9 Changes in Law and Regulations

‘Supplier represents, warrants and agrees that it shall identify the impact of
changes in Supplier Regulatory Requirements on ifs ability to deliver the Services and perform its
obligations under the Master Agreement. Supplier shall notify Client of such Supplier Regulatory
Requirements within thirty (30) days after enactment of any such Supplier Regulatory Reguirements and
shall work with Client to identify the impact of such changes on how Client uses the Services or on how
Supplier delivers the Services. if Client becomes aware of such Supplier Regulatory Requirements and
such requirements have not previously been identified or discussed with Supptier, Client shall nofify
Supplier.  Client and Supplier shall promptly make any resulting modifications fo the Services as
reasonably necessary as a result of such Supplier Regulatory Requirements through Client's Policies and
Procedures. Subject to the foregoing, upon Approval by Client of a change request, Supplier shall
implement Client Regulatory Requirements, and sha!l implement any necessary modfications to the
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Services, and/or an applicable Statement of Work. Except as provided in this Section, Supplier shall
have no obligation fo identify regulatory changes.

17.10 Inducements

Supplier represents, warrants and agrees that it has not and will not violate
foreign and U.S., national, provincial, state, and local laws, rules, directives, and regulations, or any Client
policies of which Supplier has been given notice, regarding the offering or receiving of unlawful
inducements in connection with the Master Agreement. ‘

17144 Representations and Warranties Throughout Master Agreement

- it is understood and agreed by the parties that Supplier's representations and
warranties are set forth throughout this Master Agreement and are not confined to this Section 17
(Supplier's Representations, Warranties, and Covenants).

18. Client Representations, Warranties, and Covenants
18.1 Litigation Warranty .

Client represents, warrants and agrees that as of the Reference Date there is no
existing, threatened or contemplated claim, litigation, proceeding, arbitration, investigation or material
controversy that would have a material adverse effect upon: (i) its ability to enter into, or perform its
obligations under, this Master Agreement; or (if) its financial condition or operations.

18.2 - Viruses

Client represents, warrants and agrees that it shall use commercially reasonable
efforts to ensure that no forms-of harmful or surreptitious code, including, malware, frojan horses, system
monitors/keyloggers, dialers, adware, and adware cookies (collectively, “Virus{es)") are infroduced into
the Supplier Systems or into any Supplier software or other technology through the Client systems. If a
Virus is found by Client to have been introduced into any Supplier System or into any Supplier software or
other technology via the Client systems, Client shall promptly notify Supplier in writing, and at no charge
to Client, Supplier shall assist Client in reducing the effects of and mitigating the losses and restoring any
Deficiencies resulting from the Virus.

18.3 Disabling Devices

Client represents, warrants and agrees that it shalt not cause any unplanned
interruption of the operations of, or accessibility to the Supplier Systems through any device, method or
means Including, the use of any “virus,” “lockup,” “time bomb,” "key lock” device program, or disabling
code, for which a purpose is to: (1) cause any unplanned interruption of the operations of (other than
devices that are necessary to safeguard the device or the Supplier Systems) the Supplier Systems to
Supplier or any Authorized User, (2) alter, destroy, or inhibit the use of the Supplier Systems, or (3) block
access to, or prevent the use/accessibility of, the Supplier Systems by Supplier or Authorized Users
(collectively referred to for purposes of this Section as “Disabling Device(s)”). Client agrees that it has
not, and will not, place any Disabling Device in the Supplier Systems, at any time (including upon
expiration or termination of this Master Agreement for any reason). In the event of a breach of this
Section by Client, Client shall remove the Disabling Device and restore the Supplier Systems at no cost to
Supplier.

18.4  Changes in Law and Regulations
Client represents, warrants and agrees that it shall identify the impact of changes

in Client Regulatory Requirements to stuppliers that affect Suppliers ability to deliver the Services and
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perform its obligations under the Master Agreement. Client shall notify Supplier of such Client Regulatory
Requirements within thirty (30) days after enactment of any such Chent Regulatory Requirements and
shall work with Supplier o identify the impact of such changes on how Supplier provides the Services, If
Supplier becomes aware of such Client Regulatory Requirements and such requirements have not
previously been identified or discussed with Client, Suppfier shall notify Client. Supplier and Client shafl
promptly make any resulting modifications to the Services as reasonably necessary as a result of such
Client Regulatory Requirements through the change conirol process. All costs associated with
identification and compliance with the Client Regulatory Requirements shall be borne by Client.

18.5 Representations and Warranties Throughout Master Agreement

it is understood and agreed by the parties that Client's representations and
warranties are set forth throughout this Master Agreement and are not confined to this Section 18
(Client's Representations, Warranties, and Covenants).

19. Warranty Disclaimer

THE WARRANTIES SET FORTH [N THIS AGREEMENT ARE MADE TO, AND FOR
THE BENEFIT OF, SUPPLIER AND CLIENT EXCLUSIVELY, EXCEPT AS SPECIFICALLY PROVIDED
IN THIS AGREEMENT, NEITHER PARTY MAKES AND NEITHER PARTY RECEIVES ANY
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING = ANY IMPLIED WARRANTY OF
MERCHANTARBILITY OR FITNESS FOR A PARTICULAR PURPOSE.

20. Remedies

This Master Agreement utilizes a number of “interim remedies” (including service level
remedies, dispute resolution processes, payment withholds, credit assessment mechanisms and
correction of material errors pursuant to Section 17.1 (Product(s) & Services Warranty)) to assist the
parties in effectively addressing performance issues that may arise during the Term. Client deems the
various remedies as essential tools fo its management of this Master Agreement. Nevertheless,
Supplier's effective ongoing performance is the critical behavior such remedies are designed to achieve.
Consequently, recognizing that circumstances may arise in which the imposition of the interim remedies
as structured may not fairly reflect corrective and other efforts made by Supplier, subject to Section 32
(Waiver), the Client Outsourcing Relationship Executive, may, in such individual's sole discretion waive, in
an individual occurrence, Client's right to use, or coliect a credit resulting from, such interim remedies.
Factors that will be considered by the Client Outsourcing Relationship Executive in assessing whether to
waive an interim remedy include: (1) Supplier's sroactive involvement In identifying a problem before
operational impacts are manifested; (2) the fiming, quality, and accuracy of communications from Supplier
refating to a problem; (3) the speed with which corrective actions are taken and the problem is fixed; (4)
the quality of Supplier's root cause analysis and the likelihood that appropriate steps have been taken fo
preveni a reoccuirence of the problem; (5) the quality of Supplier's overall performance at the time the
remedy right accrues and during the Term; and (6) the Impact of other causal factors, including Client's
actions or inaction relating to the problem. ‘

21; Internal Dispute Resolution
211 Intent

The parties shall resolve their disputes informally to the maximum extent possible
in accordance with the procedures set forth in Exhibit Q (Dispute Resolution). The parties shall negotiate
all matters of joint concern in good faith, with the intention of resolving issues between them in a mutually
satisfactory manner. Only disputes within the scope of this Master Agreement are subject to'this Section.
However, nothing in this Section shall preciude the parties from exercising their termination rights
pursuant to Section 23 (Termination). Each party shall bear its own costs associated with internal dispute

resolution (including without limitation, any attorney’s fees or costs). The parties agree all statements
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made in connection with internat dispute resolution efforts shall not be considered admissions or
statements against interest by either party. The parties further agree that they will not attempt to
introduce such statements at any later trial, arbitration, or mediation between the parties.

22, injunctive Relief

Either party may seek immediate injunctive relief if it makes a good faith determination
that a breach is such that the damages to the party resulting from the breach will be so immediafe, so0
targe, or so severe, and so incapable of adequate redress after the fact, that a temporary restraining
order or other immediate injunctive relief is the only adequate remedy. Each party shall bear their own
fees and cosis.

23. Termination
231 Termination for Cause by Client

a) Client may terminate this Master Agreement, in whole or in part, if
Supplier materially breaches any of its duties or obligations under the
Master Agreement and Client provides written notice of such breach fo
Supplier, unless within fifteen (15) days after such written notice from
Client of such breach, Supplier proposes a reasonable plan to cure such
breach: (i} within thirty (30) days after written notice specifying the
alleged breach; or (ii) if such breach is not reasonably capable of being
cured within thirty (30) days, within a commercially reasonable time
subject o Suppliers continuous, diligent efforts to cure such hreach
throughout such extended cure period. Any such plan to cure proposed
by the Supplier shall be subject to Client's review and approval. Client's
approval will not be unreasonably withheld. Client agrees that it shall
exercise any termination right pursuant to this Section 23.1(a) within
ninety (80) days of the time Client first becomes entitled to terminate this
Agreement. '

b) Client may terminate this Master Agreement, in whole or in part with
thity (30) days prior written nofice, if Supplier fails to mestany
Significant Service Level Agreement set forth in Exhibit E (Service Level
Agreement) by more than 10 percentiles below the designated Service
Level Target percentage for the applicable Significant Service Level
Agreement at least four (4) times within any rolling six (6) month period
and Client notifies Supplier within thirty (30) days of the occurrence of
such fourth failure in the applicable rolling six month period. Client
agrees that it shall exercise any termination right pursuant to this Section
23.1(b) within the ninety (80) days following such fourth applicable failure
by Supplier fo meet any Significant Service Level Agreement. This right
to terminate shall not apply to failures occurring during the Burn-In
Period as set forth in Exhibit E (Service Level Agreement)}, or io any
failures resulting from: (i) components for which Client is responsible; (i)
the action or inaction of Client's personnel; (iii} changes made to the
environment which are not made in accordance with the change
management procedures set forth in Exhibit B (Change Control
Procedures); (iv) Client's failure to perform Client’s obligations under this
Master Agreement io the extent such failure materially affects Supplier's
ability to meet the applicable Service Levels; (v} the occurrence of an
Extraordinary Event as set forth in Section 30 (Extraordinary Events); or
(vi) any act or omission of a third party, excluding any Subcontractor of
Supplier, or any other event beyond the control of Supplier. For
example, with regard to the Interface Availability Significant Service
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Level Agreement, the Service Level Target is greater than or equal to
08%. Therefore, delivery by Supplier of less than 88% Interface
Availability would be considered an individua! Significant Service Level
Agreement failure for purposes of this Section 23.1(b).

23.2 Termination for Cause by Supplier

In the event that Client fails to pay undisputed amounts when due under this
Master Agreement, Supplier shall promptly provide Client with written notice specifying the alleged
material breach. Client shall have thirty (30} days within which to cure such breach or propose a
reasonable plan fo cure such breach. in the event of Client's faiture within such thirty (30) day period as
the case may be to cure such breach or o propose a reasonable plan for the cure thereof, Supplier may
ferminate this Master Agreement upon written notice to Client.

23.3 Termination for Convenience or Non-Appropriation

Client may terminate this Master Agreement for convenience by giving Supplier
notice of the termination at least ninety (90) days prior to the termination date specified in the notice and
paying to Supplier on the effective date of termination the applicable amounts and Early Termination Fee
as set forth below. Further, in the event funds are not allocated by Pineflas County for the continued
purchase of Services hereunder, this Master Agreement may be terminated by Client at the end of the
period for which funds are available. Client will provide written notification to Supplier of such non-
appropriation of funds immediately following such non-appropriation decision and pay to Supplier on the
effective date of termination the applicable amounts and Early Termination Fee set forth below.

in the event Client terminates for convenience of non-appropriation prior to the
Go-Live Date, Client shall pay: (i) an Early Termination Fee of $4,560,000; (i} the applicable amount set
forth in Exhibit C (Fees & Costs) for alt Milestones achieved: and (i} for all other work completed by
Supplier prior fo the actual termination date on a fime and materials basis at Supplier's current rates,

in the event Client terminates for convenience or non-appropriation on or after
the Go-Live Date, Client shali pay: (i) the applicable Early Termination Fee as set forth below, (i) any
unpaid portion of the impiementation Fee; and (ifi) for Services satisfactorily performed by Supplier under
this Master Agreement through the date of actual termination in accordance with the rates set forth in
Exhibit C (Fees & Costs).

Months Following Go-Live Date Early Termination Fee
0-6 $ 4,560,000
712 $ 4,270,000
13-18 $ 3,930,000
19-24 $ 3,660,000
25-30 $ 3,170,000
31-36 $ 2,730,000
37-42 $ 2,270,000
43-48 $ 1,760,000
48-54 $ 1,220,000
55-60 $ 630,000

234 Termination for Insolvency

In addition to Client's rights under Section 28 (Bankruptcy and Liguidation), in the
event that Supplier becomes or is declared insolvent, becomes subject fo a voluntary or involuntary
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pankruptey or similar proceeding, or makes an assignment for the benefit of all or substantially of all of its
creditors, then in such event Client may terminate this Master Agreement on ten (10) days written notice
to Supplier. -

23.5 Payment of Fees

in the event of any termination under this Section 23 (Termination), Client agrees
to pay fo Supplier the Fees for Services safisfactorily performed by Supplier under this Master Agreement
through the date of actual tarmination, but shall not pay other Fees or fees related to such termination,
unless specifically described in this Section 23 (Termination) or elsewhere in this Master Agreement. In
addition, Client accepts responsibility for paying any outstanding Software License Fees due to SAP in
accordance with the terms of the SAP License and Maintenance Agreement.

23.6 Cumulative Remedies

The parties understand and agree that the rights and remedies available to Client
at law, in equity andfor under this Master Agreement shall be cumulative and nonexclusive in nature.

23.7 Treatment of Credits Upon Termination

Any and all credits that have accrued under this Master Agreement, but have not
yet been issued to Client as of the termination or expiration of this Master Agreement, shall be paid to
Client by Supplier within thirty (30) days of the Supplier's cessation of Services under this Master
Agreement.

24, Termination/Expiration Assistance Services
24.1 Termination/Expiration Schedule

Supplier understands and agrees that Client's business operations are
dependent on the Services, and that Client's inability to receive the Services would result in irreparable
damages to Client. Therefore, upon the expiration of this Master Agreement or its termination by either
party for any reason, including the breach of this Master Agreement by the other party, Termination
Assistance Services shall be provided as set forth in this Section 24 (Termination/Expiration Assistance
Services). Within fifteen (15) days of either party’s receipt of any notice of termination or notice of non-
renewal, the parties shall work together in good faith to develop a Termination Schedule that is consistent
with the requirements of this Section 24 (Termination/Expiration Assistance Services). If no Termination
Schedule has yet been agreed to at the time of termination, the rights of Client upon any expiration or
termination of this Master Agreement shall be as set forth in this Section 24 (Termination/Expiration
Assistance Services). If a Termination Schedule has been agreed to, then the rights of Client upon any
expiration or termination of this Master Agreement shall be as set forth in the most recent approved
Termination Schedule, and also as set forth in this Section 24 (Termination/Expiration Assistance
Services). In the event of any inconsistency between this Section 24 (Termination/Expiration Assistance
Services) and the applicable Termination Schedule, the Termination Schedule shall govern. If no
Termination Schedule has been agreed to by the pariies at the time of any fermination of this Master
Agreement, then Supplier shall provide the professional services staff necessary to provide (1) the
Services (as requested by Client) at performance standards and Service Levels in effect at the time of
termination or expiration, and (2) the Termination Assistance Services as described below in Section 24.2
(Performance of Services),

24.2 Performance of Services
Supplier and Client acknowledge and agree that their mutual cooperation is

important to an effective transition of technology services provided by Supplier to Client or its designated
provider(s). As reguested by Client, Supplier shafl provide Client with all of the Services, including all of
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the Termination Assistance Services set forth in this Section 24 (Termination/Expiration Assigtance
Services) and as set forth in the then most recent version of the Termination Schedule. Supplier shall
have no right to withhold or limit any of the Services (including the Termination Assistance Services) on
the basis of any alleged breach of this Master Agreement by Client, other than & failure by Client to timely
pay the amounts due for Services (including Termination Assistance Services) rendered during the
termination transition period (as set forth in Section 24.3 (Termination Assistance Period). If the Master
Agreement has been terminated by Supplier pursuant o Section 23.2 (Termination for Cause by
Supplier), 23.3 (Termination for Convenience) or 23.4 (Termination for Non-Appropriation of Funds),
Supptier may require Client fo place up to two (2) months of Fees into the escrow, to be paid to Supplier
upon the completion of Services. If and when such escrowed Fees are paid to Supplier, Supplier may
again request the escrow of up fo two (2) months of Fees into the escrow, and such process shall repeat
itself (if requested by Supplier) untit the Termination Assistance Period is complete. Client shall have the
right to seek specific performance of this Section 24 (Termination/Expiration Assistance Services) in any .
court of competent jurisdiction and Supplier hereby waives and agrees to waive any defense that
damages are an adequate remedy. In addition to the Services as set forth in this Master Agreement, the
Termination Assistance Services shall include, at a minimum, (i) converting data; (i) providing paralle!
services until transition to a new system, (iii) providing on-site technical support, (iv) cooperating with
Client or #ts designated vendor in developing required interfaces, (v) meeting with Client as socn as
practicable after a notice of termination or notice of a decision fo not extend this Master Agreement has
been given, to discuss any potential modifications to the then most current Termination Schedule; (Vi)
using all commercially reasonable efforts to assist Client in effecting a transition of the Services, in
accordance with industry best practices, to Client or another vendor chosen by Client; {vii) providing the
number and types of resources necessary to complete the transition in accordance with the Termination
Schedule; and (viii) such other services as shall be necessary or appropriate fo facilitate, without
interruption to the Services, the orderly transition of Services o Client or its new provider of services in
accordance with industry best practices. Supplier acknowledges and agrees that all Client Data shall
remain the sole and exclusive property of Client. If Supplier is providing any Services hereunder at the
sime of such transition utilizing any software license from a Third Party Vendor, Supplier shal, at the
request of Client and expense of Client subject to any Third Party Vendor license restrictions, transfer
such license to Client or sublicense such software to Client. Notwithstanding anything in this Master
Agreement to the contrary, Client and Supplier may increase and/or decrease the scope of the Services
and Termination Assistance Services during any termination transition period; provided that any
increased scope shall be agreed upon by the parties, and such agreernent shall not be unyeasonably
withheld. Supplier shall be compensated for all Services by payment by Client in accordance with the
rates set forth in this Master Agreement for Services.

24.3 Termination Assistance Period

Unless otherwise directed by Client, commencing: (i) six (8) months prior to the
expiration of the Master Agreement; (i) upon any notice of termination or non-renewal of the Master
Agreement; or (ill) six (6) months prior to any other ceasing of Service under the Master Agreement, and
continuing for a period defined in the Termination Schedule but in no event less than twelve (12) months
following the expiration or termination of this Master Agreement, unless a shorter time period is requested
by Client (the “Termination Assistance Period”), Supptier will continue to provide the Services (inciuding
the Termination Assistance Services) as requested by Client. After such twelve (12) month period (or
such shorter time period as requested by Client), uniess otherwise directed by Client, Supplier shall
provide extensions of the Services (including the Termination Assistance Services) as requested by
Client in serial thirty (30) day exiension terms for up to an additional six (6) months. The total Termination
Assistance Period shall not exceed eighteen (18) months.

25. Insurance and Indemnity
251 Required insurance Coverage

Supplier shall obtain, pay for, and maintain in fuil force and effect during the term
of this Master Agreement insurance as follows:
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A Workers' compensation insurance with limits to conform with the amount
required by applicable iaw;

B. Commercial general liability insurance with limits of not less than one
million dollars ($1,000,000) per occurrence and two million dollars ($2,000,000) in the aggregate for
bodily injury, death, and property damage, including personal injury, contractual liability, independent
contractors, broad-form property damage, and products and completed operations coverage,

C. Professional Liability Insurance (Errors and Omissions) with limits not
less than five million dollars ($5,000,000) per occurrence and in the aggregate; and

25.2 Claims Made Coverages

To the extent any insurance coverage required under this Section 25 (Insurance
and Indemnity) is purchased on a “claims-made” basis, such insurance shall cover all acts of Supplier
during the term of this Master Agreement, and such insurance shall be continuously maintained until at
least one (1) year and up to three (3) years beyond the expiration or termination of this Master
Agreement, or Supplier shall purchase “tail’ coverage, effective upon termination of any such policy or
upon terrination or expiration of this Master Agreement, {o provide coverage for at least one (1) year and
- up to three (3) years from the occurrence of either such event, in either case subject to Supplier's ability
to obtain or renew such coverage on an annual basis and at commercially reasonable rates.

25.3 Certificates of Insurance

Cerfificates of insurance evidencing all coverages described in this Section 25
(Insurance and Indemnity) shall be furnished to the Client prior to the Reference Date. The certificates of
insurance shall state the amount of all deductibles. Such insurance shall (i) name Client, its Affiliates, and
its and their directors, officers, agents and employees as additionat insureds (and shall contain no special
fimitations on the scope of its protection afforded to the above-iisted insureds); and (ii) provide that each of
the policies is primary with respect fo any other insurance available to Client or Supplier as to any claim for
which coverage is afforded under the policy. Such Client shall be named Pinellas County Board of County -
Commissioners. :

254 Subcontractors to bé insu'red

Supplier shall require all of its subcontractors to carry the insurance required to
be carried by Supplier pursuant to this Section.

255 Cancellation or Lapse of Insurance

Supplier shall give thirty (30) days prior written notice fo Client of cancellation,
non-renewal, or material change in coverage, scope, or amount of any policy. Should Supplier fail to
keep in effect at all times the insurance coverages required under this Section 25 (Insurance and
indemnity), Client may, in addition to and curnulative with any other remedies available at law, equity, or
hereunder withhold payments to Supplier required under this Master Agreement in an amount sufficient to
procure the insurance required herein. '

2586 Other Insurance Requirements

Whenever commercially reasonable or possible, insurance policies required
hereunder shall be issued by insurance companies: (i) authorized fo do business in the State of Florida;
and (ii) with a financial rating of at least an AVII status as rated in the most recent edition of Best's
Insurance Reports. Upon written request by Client, Supplier will make policies and associated policy
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information available for review in Supplier's offices, and Supplier will also provide 10 Client policy extracts
and policy form numbers fo clarify an insurance certificate or as otherwise needed in the course of
Client's business activities. Supplier agrees that all insurance coverages required under this Section 25
{Insurance and indemnity) shall be provided through policies obtained from unaffiliated third parties, and
not through any form of self-insurance; provided, however, that in the case of Worker's Compensation
coverage, Supplier may only self insure if Supplier meets ali state requirements for such self-insurance.
Supplier shall maintain deductibles that are consistent with industry standards and practices.

25.7 Ganerél indemnity
A. Supplier Indemnification of Client

Supplier shall indemnify and hold harmless the Client Parties (as defined in
Section 13.5 (Proprietary Rights) above), on demand from all josses, costs, damages, expenses, claims,
demands and other liabilities, including attorneys fees and other costs of defense ("Losses), arising from
or relating to, and shall defend the Ciient Parties against, any claims or civil, criminal, administrative,
arbitral or investigative action, suitor proceeding (‘Claims”), arising out of or relating to:

(B all allegations or claims by employees of Supplier arising out of or
relating to this Master Agreement or the Services, except fo the extent
caused primarily by the negligence and/or intentional misconduct of
Client; -

(i) all allegations or claims arising out of or resulting from the intentional
misconduct or negligence of Supplier in connection with the Services;

(i all allegations or claims for personal injuries, death or damage to tangible
personal or real property to the extent caused by acts or omissions of
Suppiier;

(iv) all allegations or claims arising from a violation of any federal, state, local
or foreign law, rule, regulation or order by Supplier;

(v} all allegations or claims arising from fraud committed by Supplier;

{vi} all aliegations or claims made by Affifiates, employees, agents,
consultants, subcontractors and contractors of Supptier, and vendors to
any of the foregoing arising out of or relating to this Master Agreement,
the Services or the provision of the Services; and -

(viiy  all allegations or claims arising out of the failure of Supplier 1o obtain, or
cause to be obtained, during the term of this Master Agreement any
consent or approval required for Client to receive and use the Services,
or any componert thereof which was Supplier's responsibility o obtain.

B. indemnification Procedure

A party indemnified by the indemnifying party (an “Indemnitee”) under this
Section shall promptly notify the indemnifying party of any Claim with respect to which it seeks indemnity
under this Section. An indemnifying party may participate, at its own expense, in the defense of such
Claim. If it so elects within a reasonable time after receipt of such notice, an indemnifying party may,
except as provided in the immediately following sentence and the last sentence of this paragraph,
assume the defense of such Claim, with counsel reasonably satisfactory to the Indemnitee to represent
the Indemnitee and any others the indemnifying party may designate in such proceeding and shall pay
the fees and disbursements of such counsel related to such proceeding. In any such proceeding, any
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indemnitee shall have the right to retain its own counsel, but the fees and expense of such counsel shall
be at the expense of such Indemnitee unless (i) the indemnifying party and the Indemnitee shail have
mutually agreed to the retention of such counsel and the payment of such fees or (i) the named parties to
any such proceeding (including any impleaded parties) inciude both the indemnifying party and the
Indemnitee and representation of both parties by the same counsel would be inappropriate due to actual
or potential differing interests between sthem. It is understood that the indemnifying party shall not, in
respect of the legal expense of any Indernnitee in connection with any proceeding or related proceedings
in the same jurisdiction, be liable for the fees and expenses of more than one separate firm (in addition to
any local counset) for ali such indemnitee and that all such fees and expenses shall be reimbursed as
they are incurred. The indemnifying party shalf not be liable for any settlement of any proceeding effected
without its written consent, but if settled with such consent or if there is a final judgment for the plaintiff,
the indemnifying party agrees to indemnify the Indemnitee from and against any Loss by reason of such
setlement or judgment. No indemnifying party shall, without the prior written consent of the Indemnitee,
effect any settlement of any pending or threatened proceeding in respect of which any Indemnites is or
could have been a party and indemnity could have been sought hereunder by such indemnitee (i) if such
settlement involves any form of relief other than the payment of money or any finding or admigsion of any
violation of any law, regulation or order or any of the rights of any person or has any adverse effect on
any other Claims that have been or may be made against the Indemnitee, or {ii) if such settlement
involves only the payment of money, unless it includes an unconditional release of such Indemnitee of ait
liability on claims that are the subject of such proceeding. An indemnitee may assume control of the
defense of any Claim if (i) it irrevocably waives its right to indemnity under this Section, or without
prejudice io its full right to indemnity under this Section, (i) the indemnifying party fails to provide
reasonable assurance to the indemnified party of its financial capacity to defend or provide
indemnification with respect to such Claim, (i) the Indemnitee determines in good faith that there is a
reasonable likelihood that a Claim would materially and adversely affect it or any other indemnitees other
than as a result of monetary damages that would be fully reimbursed by an indemnifying party under this
Master Agreement, or (iv) the indemnifying party refuses or fails to timely assume the defense of such
Claim. An indemnifying party required to provide an indemnity fo an Indemnitee under this Section shall
have no obligation for any Claim under this Article if:

(i) the Indemnitee fails to notify the indemnifying party of such Claim as
provided above, but only to the extent that the defense of such Claim is
prejudiced by such failure;

(i) the Indemnitee fails to tender control of the defense of such Claim to the
indemnifying party as provided in this Section; or

(iif) the Indemnitee fails to provide the indemnifying party with all reasonable
cooperation in the defense of such Claim (the cost thereof o be borne by
the indemnifying party) but only to the extent that the defense of such
Claim is prejudiced by such failure.

26.  Confidentiality

Without fimiting the generality of the following, Supplier understands that Client is a
governmental entity and must adhere to Fiorida Statutes - Chapter 119, the Public Records Law. Client
acknowledges and agrees that Supplier's RFP response offering the SAP product dated 12-20-2005 to
Client's REP #056-30-P (JL), this Agreement and all Exhibits and other documents created or executed
pursuant thereto, may contain confidential and proprietary information belonging to Supplier, which
information is secret, of value to Supplier, used in Supplier's business and which provides a competitive
advantage to Supplier. Accordingly, all such documents will be treated as public according to Florida
Statute Section 119, except to the extent such documents are exempt from disclosure, pursuant to
Florida Statute Section 815.04(3) or otherwise. Without limiting the generality of the foregoing, in the
gvent a public records request is made relating fo any of the documents listed above, Client will follow the
notiiication and other procedures set forth below in 26.5 in a timely manner, so as fo aliow Supplier to
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obtain a protective order or other applicable protection for its confidential and proprietary information, and
will provide reasonable cooperation and assistance to Supplier in obtaining and enforcing stich protection.

26.1 Definition of Proprietary or Confidential Information

"Proprietary or Confidential Information” shall mean, with respect o a party
hereto, all information or material that: (i) gives that party some competitive business advantage, gives
that party the opportunity of obtaining some competitive business advantage, or the disclosure of which
would be detrimental to the interests of that party; and (ii) is either (a) marked “Confidential,” “Restricted,”
“Proprietary,” or with some other, simitar, marking, (b) known by the parties to be considered confidential
and proprietary, or (¢)from ail the relevant circumstances should reasonably be assumed to be
confidential and proprietary. Proprietary of Confidential Information includes, but is not limited fo all
source and object code, prices, trade secrets, mask works, databases, hardware, software, designs and
technigues, programs, engine protocols, models, displays and manuals, and the selection, coordination,
and arrangement of the contents of such materials; and (i) any unpublished information concerning
research activities and plans, customers, marketing or sales plans, product development or time fo
market, sales forecasts or results of marketing efforts, pricing or pricing strategies, costs, operational
techniques, strategic plans, Client Data and unpublished financial information, including information
concefning revenues, profits and profit margins will be deemed proprietary and confidential o the
Disclosing Party, regardiess of whether such information was disclosed intentionally or unintentionally or
marked as “confidential’ or "proprietary,” provided, however, that such Proprietary or Confidential
Information may also be used as otherwise expressly permitied by license or otherwise in this Master
Agreement.

26.2 Exclusions

Proprietary or Confidential Information will mot include any information or
material, or any element thereof, whether or not such information or material is Proprietary or Confidential
information for the purposes of this Master Agreement, to the extent any such Information or material, or
any element thereof:

(a) has previously become or is generally known, unless it has become
generally known through a breach of this Master Agreement or a similar
confidentiality or non-disclosure agreement;

(b) was already rightfully known o the party receiving such information (the
"Receiving Party”) prior fo being disclosed by of obtained from the party (or
its agents or affiliates) disclosing such information {the “Disclosing Party”)
as evidenced by written records kept in the ordinary course of business of
or by proof of actual use by the Receiving Party;

(c) has been or is hereafter rightfully received by the Receiving Party from a
third person (other than the Disclosing Party) without restriction or
disclosure and without breach of a duty of confidentiality to the Disclosing
Party; or

{(d) has been independently developed by the Receiving Party without access
to Proprietary or Confidential Information of the Disclosing Party.

It will be presumed that any Proprietary or Confidential information in a Receiving
Party's possession is not within exceptions (b), (c) or (d) above, and the burden wili be upon the
Receiving Party to prove otherwise by records and documentation.
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26.3 Non-disclosure and Non-Use

The parties agree, both during the Term of this Master Agreement and for a
period of five (5) years after termination of this Master Agreement, fo hold each other's Proprietary or
Confidential Information in strict confidence, except for Client Data and the trade secrets of either party
which shall be heid in such confidence in perpetuity. Each party recognizes the importance of the other’s
Proprietary or Confidential Information. In particular, each party recognizes and agrees that the
Proprietary or Confidential Information of the other is critical to their respective businesses and that
neither party would enfer into this Master Agreement without assurance that such information and the
value thereof will be protected as provided in this Section 26 (Confidentiality) and elsewhere in this
Master Agreement. Accordingly, each party agrees as follows:

() The Receiving Party will hold any and all Proprietary or Confidential
Information it obtains in strictest confidence and will use and permit use of
Proprietary or Confidential Information solely for the purposes of this
Master Agreement; ‘

(b} The Receiving Party may disclose or provide access to its responsible
employees who have a need to know and may .make coples of Proprietary
or Confidential Information only to the extent reasonably necessary to carry
out its obligations hereunder; and

The Receiving Party will nofify the Disclosing Party immediately of any
unauthorized disclosure or use, and will cooperate with the Disclosing Party o protect all proprietary
rights in and ownership of its Proprietary or Confidential information.

26.4 Treatment of Ciient Data

The Client Data is and shall remain the property of Client and Client shall retain
exclusive rights and ownership of the Client Data. Without limiting any other warranty or obligation
specified in this Master Agreement, and in particular the confidentiality ‘provisions this Section 26
(Confidentiality), during the Term and thereafter in perpetuity, Suppiier will not gather, store, log, archive,
use or ctherwise retain any Client Data in any manner and wili not disclose, distribute, sell, share, rent or
otherwise transfer any Client Data to any third party, except as expressly provided in this Master
Agreement or as Supplier may be expressly directed in advance in writing by Client. Supplier represents,
covenants, and warrants that Supplier will use Client Data only in compliance with (i) this Master
Agreement, (i) Supplier's then current privacy policies, and (i) all applicable laws.

26.5 Compelled Disclosures

To the extent required by applicable law or by tawful order or requirement of a
court or governmental authority having competent jurisdiction over the Receiving Party, the Receiving
Party may disclose Proprietary or Confidential Information, including Client Data, in accordance with such
law or order or requirement, subject to the following conditions: As soon as possible after becoming
aware of such law, order or requirement and prior to disclosing Proprietary or Confidential Information,
including Client Data, pursuant thereto, the Receiving Party will so notify the Disclosing Party in writing
and, if possible, the Receiving Party will provide the Disclosing Parly notice not less than five (b)
Business Days prior {o the required disclosure. The Receiving Party will use reasonable efforts not to
release Propristary or Confidential Information, including Client Data, pending the outcome of any
measures taken by the Disclosing Party to contest, otherwise oppose or seek to limit such disclosure by
the Receiving Party and any subsequent disclosure or use of Proprietary or Confidential Information,
including Client Data, that may result from such disclosure. The Receiving Party will cooperate with and
provide assistance to the Disclosing Party regarding such measures. Notwithstanding any such
compelied disclosure by the Receiving Party, such compelled disclosure will not otherwise affect the
Receiving Party’s obligations hereunder with respect to Proprietary or Confidential Information, including
Client Data, so disclosed.
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26.6 Return of Proprietary or Confidential Information

On either party’s wriften request or upon expiration or termination of this Master
Agreement for any reason, the other Party will promptly and in accordance with Client applicable record
retention laws: ' '

(g) retumn or destroy, at the requesting party’s option, all originals and copies
of all documents and materials it has received containing the other party’s
Proprietary or Confidential Information, including Client Data if Client is the
requesting Party; and

(b) deliver or destroy, at Client's option, all originals and copies of all
summaries, records, descriptions, modifications, negatives, drawings,
adoptions and other documenis or materials, whether in writing or in
machine-readable form, prepared by Supplier, prepared under its direction,
or at ifs request from the documents and materials referred to in
subparagraph (a), and provide a notarized written statement to Client
certifying that all documents and materials referred to in subparagraphs (a)
and (b) have been delivered to Client of destroyed, as requested by Client.

The foregoing obligations of Client shall not apply to any intellectual Property
owned by Client or licensed by Client (for the duration of the license).

26.7 Nonexclusive Equitable Remedy

Each parly acknowledges and agrees that due to the unigue nature of
Proprietary or Confidential information of each party, including the Client Data, there can be no adequate
remedy at law for any breach of its obligations hereunder, that any such breach or threatened breach may
result in irreparable harm to such party, and therefore, that upon any such breach or any threat thereof,
each party will be entitled to appropriate equitable and injunctive relief from a court of competent
jurisdiction without the necessity of proving actual loss, in addition to whatever remedies either of them
might have at law or equity. Any breach of this Section 26 (Confidentiality) in which material Proprietary
or Confidential Information is disclosed will constitute a material breach of this Master Agreement and be
grounds for immediate termination of this Master Agreement in the exclusive discretion of the non-
breaching party.

27. Audit, Inspection, and Examination of Records
27.4 . Maintenance of Books and Records

Supplier shall maintain accurate and compleie financial records of its activities
and operations refating to this Master Agreement. Supplier shall also maintain accurate and complete
corporate documents, contractual agreements, employment agreements, and all other documents,
agreements, and records refating o this Master Agreement.

27.2 Audits Authorized by Client

Supplier agrees that upon reasonable advance notice Client, or individuals or
entities authorized by Ciient, shall have access fo any Supplier Service Locations and Supplier's
subcontractors’ locations, and any of Suppliers or Supplier's Subcontractor's agents, employees or
represenfatives, and the right to examine and audit such Supplier Service Locations and Supplier's
Subcontractors’ locations, and fo examine, audit, excerpt, copy or franscribe any and all pertinent
documents, records, agreements, transaction, activity, or records relating fo this Master Agresment for
any reasonable business purpose, including: (a) the accuracy of Fees and invoices; (b) audits and
exarminations by Client's regulatory authorities; (c) validating performance as required by this Master
Agreement; (d) the conduct of Supplier operations and procedures; (g} compliance with Section 17.8
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(Compliance with Laws); (f) compliance with the Sarbanes-Oxley Corporate Reform Act; {g) the efficiency
and costs of Supplier in performing the Services; (h) the functionality of the Supplier Systems,; and (i)
security. Supplier shall provide to such auditors and agents any assistance they may reasonably require
in connection with such audits and inspections. All such material, including, all documents, agreements,
financial records, time cards and other employment records shall be kept and maintained by Supplier and
Supplier's contractors and shall be made available to Client during the Term and for a period of five (5)
years thereafter unless Client's written permission is given to dispose of any such material prior to such
time. Such audit shall only take place annualiy at the Client request.

27.3 Aqdit Settiements

Supplier and Client shall promptly meet to review the audit report, and shall
mutually agree upon an appropriate and effective manner in which to respond to any identified
deficiencies, and to discuss commercially reasonable methods to implement changes agreed upon
between the parties. If, at any time during or after the Term, represeniatives of Client conduct an audit of
Suppiier regarding the work performed under this Master Agreement, and if such audit finds that Client's
doliar liability for any such work is at least ten (10%) percent less than payments made by Client to
Supplier for the work that is the subject of the audit, then the difference, together with Client’s reasonable
costs of audit and interest at the rate of one percent (1%) per month (calculated from the date of receipt
by Supplier of the overcharged amount until the date of payment to Client), shall be deducted from any
amounts due to Supplier from Client, whether under this Master Agreement.

27.4 SASTO

If Client requires or requests, Supplier shall, at Client's sole cost and expense,
engage a nationally recognized independent third party auditor to conduct a SAS 70 Type Il audit
according fo the standards established by the AICPA. The SAS 70 Type I audit will cover the Services
provided fo Client by Suppler. Supplier shall provide Client with a written copy of the SAS 70 Type 1l
audit opinion within a reasonable time after completion of audit. Supplier will provide an update on any
changes in the conirol environment from the end of the SAS 70 Type H audit period through the end of
each calendar year, on or before January 31% of the following year. Client may add commercially
reasonable control objectives to the SAS 70 Type Il audit at Client's sole cost and expense.

28. Bankruptcy and Liguidation

Supplier and Client acknowledge and agree that in the event of either party's
bankruptey: '

A any and all property belonging to the non bankrupt entity of any nature
whatsoever, including intellectual property, data and Proprietary of Confidential Information, in the
bankrupt party's possession or under control shalt not constitute part of the bankrupt parly's estate in
bankruptcy under Section 541 of the Bankrupicy, Code; and

B. in addition to any other rights and remedies of the non bankrupt entity as
stated herein, to the maximum extent permitted by law, the non bankrupt entity will have the immediate
right to retain and take possession for safekeeping any and all property belonging to the non bankrupt
entity of any nature whatsoever, including intellectual property, data and Proprietary or Confidential
Information, in the bankrupt party's possession or under the bankrupt party’s control until such fime as the
trustee or receiver in bankruptcy can provide the non bankrupt entity with adequate assurances and
evidence to the non bankrupt entity that all of the non bankrupt entity's property will be protected from
sale, release, inspection, publication or inclusion in any publicly accessible record, document, material or
filing. Supplier and Client agree that without this material provision, Client would not have entered into
this Master Agreement.
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29. Assignment and Merger
29.1 Assignment

Neither party may assign this Master Agreement without the prior writien consent
of the other, except that either parly may assign its rights and obligations under the Master Agreement
without the approval of Supplier (i) fo an entity which acquires all or substantially all of the assets of
Client; or (i) to any subsidiary or Affiliate; or (iif) fo any successor in a divestiture, merger, or acquisition
involving Client. Any assignment as permitted herein must. (1) be in writing; and (2) contain a written
acknowledgement of the assignee that it is accepting all obligations of Client under this Master
- Agreement, and agrees {0 be bound by and discharge each of the Master Agreement's terms, conditions,
and obligations as if it were the original party herefo.

29.2 Separation

In connection with the sale, transfer, or other disposition of any of Client’
Affiliates, lines of business, or business units for which Supplier was providing Services at the fime of
sale, transfer, or other disposition, such successor entity shall be entitled fo continue to receive Services
under the terms of this Master Agreement, for a period of up o twenty-four (24) months after the closing
date of such transaction. Client will remain liable for all of its obligations under the Master Agreement,
including the payment of all Fees relating to such entity’s use of the Services.

30. 'Extraordinary Events
301 Defined

As used in this Master Agreement, an “Extraordinary Event' shall mean a
circumstance in which an event or discrete set of events has occurred or is planned with respect to the
business of Client that results or will result in a change in the scope, nature or volume of the Services that
Client will require from Supplier, and which is expected to increase or decrease Client’ utilization of the
Services by (10%) or more, and such changes persist or are expected fo continue for three (3} or more
months.

Examples of the kinds of events that might cause such substantial increases of
decreases include:

A. changes in products of, or in markets served by, Client;

B. mergers, acquisitions or divestitures by Chient;

C. changes in the method of service delivery;

D. changes in market priorities or market conditions; or

E. chahges in the number of business units being serviced by Supplier that

were not anticipated as of the Reference Date.
30.2 Extraordinary Event Pricing

If an Extraordinary Event occurs, Supplier and Client shall determine the
efficiencies, economies, additional costs and savings resulting from such Extraordinary Event and
Supplier shall implement such efficiencies, economies, additional costs or savings in accordance with &
mutually agreed to Statement of Work. Fee adjustments shall be based on Supplier's costs (including
appropriate indirect and overhead costs) and refated profit, and shall be phased in accordance with the

30
34275v13



Staterent of Work as required to pass through fo Client the full benefit of the efficiencies, economies,
and savings or additional costs as appropriate.

31. Amendment of Master Agreement

No alteration, amendment, or modification of the terms of this Master Agreement shall be
valid or effective unless in writing and signed by Supplier and Client.

32. Waiver

All waivers under this Master Agreement shall be in writing in order to be effective. No
waiver by a party of any breach of this Master Agreement or waiver of any warranty, representation, or
other provision hereunder shall be deemed to be a waiver of any other breach, warranty, representation,
or provision (whether preceding or succeeding, and whether or not of the same or similar nature), and no
acceptance of performance by a party after any breach by the other party shall be deemed to be a waiver
of any breach of this Master Agreement or of any representation, warranty, or other provision, whether or
not the party accepting performance knows of such breach at the time of acceptance. No failure or delay
by a party to exercise any right it may have by reason of the default of the other party shall operate as a
waiver of default or modification of this Master Agreement or shall prevent the exercise of any right of the
non-defaulting party under this Master Agreement. :

33.  Independent Contractor

Supplier acknowledges that it is at all times acfing as an independent contractor under
this Master Agreement and except as specifically provided herein, not as an agent, employee, or partner
of Client. Supplier agrees fo be solely responsible for all maiters relating to compensation of ifs
employees, including, compliance with Jocal, state, federal, and foreign laws governing Supplier
Personnel, including, the European Union Acquired Rights Directive and associated national
implementing legislation, workers’ compensation, Social Security, withholding and payment of any and all
federal, state and local personal income taxes, disabiiity insurance, unemployment, and any other taxes
for such persons, including any related employer assessment or contributions required by law, and all
other regulations governing such matters, and the payment of all salary, vacation and other employee
benefits. At Suppliers expense as described herein, Supplier agrees to defend, indemnify, and hold
harmless Client, its officers, agents, employees, members, subsidiaries, joint venture partners, and
predecessors and successors in interest from and against any claim, action, proceeding, liability, loss,
damage, cost, or expense, including, attorneys’ fees as provided herein arising out of Supplier's alleged
~ failure to pay, when due, all such taxes and obligations (collectively referred to for purposes of this
Section as "Employment Claim(s)"). Supplier shall pay to Client any and all Supplier expenses or charges
relating fo or arising from any such Employment Claim(s) as they are incurred by Client.

34. Subcontractors
341 Request for Approval
If Supplier desires to subcontract any material portion of its performance,
obligations, or responsibilities under this Master Agreement, Supplier shall notify Client prior to enfering
into the particular subcontract. Supplier's request to Client shall include:

{a) The reason(s) for the particular subcontract;

(b} A detailed description of the work to be performed by the proposed
Subcontractor;

{c) Identification of the proposed Subcontractor and an explanation of why
and how the proposed Subcontractor was selected; and
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G} Any other information reasonably requested by Client.
34.2 Supptier Obligations Remain Unchanged

: Supplier shall remain responsible to Client for any and all performance required
under this Master Agreement by Supplier or its approved Subcontractors, including, the obligation to
properly supervise, coordinate, and perform all work required under the Services, and no subcontract
shall bind or purport to bind Client or excuse Supplier of performance. Supplier shall be solely liable and
responsible for any and ali payments and other compensation to, and the performance of, all
Subcontractors and their officers, employees, agents, and independent contractors. All agreements
between Supplier and any Subconiractors shall include provisions at least as favorable to Client as those
contained in this Master Agreement. :

34.3 Subcontractor Personnel/Termination

Supplier shall have the right to subcontract any of its responsibifities under this
Master Agreement. Supplier shall remain liable for all actions of Subcontractor, as between Supplier and
Client, as if Supplier was performing the Services.

35. Interpretation of Master Agreement
35.1 Conflict Between Master Agreement and Exhibits

The Exhibits listed in the "Exhibit Index” on the page following the signature page
of this Master Agreement are attached to, incorporated herein by reference, and form a part of this Master
Agreement. Subject to the foregoing, in the event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or description of any task, subtask,
deliverable, goods, service, of other work, or otherwise, between the body of this Master Agreement and
the Exhibits, such conflict or inconsistency shall be resolved by giving precedence first to the body of this
Master Agreement, then to the Exhibits attached hereto, then fo Approved Statements of Work, then to
Approved Change Orders, then to the Supplier's response to the Client's RFP # 056-30-P (JL) and then
to the Client's RFP # 056-30-P (JL). .

35.2 Choice Of Law, Venue and Jurisdiction

This Master Agreement and performance under i shall be governed by and
construed in accordance with the laws of the State of Florida, without the application of its conflict of laws
provisions. The parties agree that all actions or proceedings arlsing in connection with this Master
Agreement shall be fried and litigated exclusively in the state or federal (if permitted by Jaw and a party
elects to file an action in federal court) courts located in Florida. This choice of venue is intended by the
parties to be mandatory and not permissive in nature, and fo preclude the possibility. of litigation between
the parties with respect fo, or arising out of, this Master Agreement in any jurisdiction other than that
specified in this Section. Each party waives any right it may have to assert the doctrine of forum non
conveniens or similar doctrine or to object to venue with respect to any proceeding brought in accordance
with this Section. Notwithstanding the foregoing, if any action or proceeding outside of the state or
federal courts in Florida is necessary to collect or enforce any order, injunction, award or judgment of the
courts set forth above, there shall be no contractual restriction on the jurisdiction or venue for such action
or proceeding.

35.3 Master Agreement Drafted By All Pariies

This Master Agreement is the result of arm's length negotiations between the
parties and shall be construed to have been drafted by all parties.
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354 Terminology

All personal pronouns used herein, whether used in the feminine, masculine, or
neuter gender, shall include all other genders, and the singular shall inciude the plural and vice versa,
Unless otherwise expressly stated, the words “herein,” “hereof,” and “hereunder” and other words of
similar import refer to this Master Agreement as a whole and not to any particular Section, Subsection or
other subpart. The words “include” and “including” shall not be construed as terms of limitation.

35.5 Section Headings

The Section headings contained herein are for convenience in reference and are
not intended to define or limit the scope of any provision of this Master Agreement.

35.6 Counterparts

This Master Agreement may be executed in one or more counterparts, each of
which shail be deemed an original, and will become effective and binding upon the parties as of the
Reference Date at such fime as all the signatories hereto have signed a counterpart of this Master
Agreement.

36. Notices

Any notices required or permitted fo be given hereunder by either party to the other shall
be given in writing: (1) by personal delivery; (2) by electronic facsimile with confirmation sent by United
States first class registered or certified mail, postage prepaid, return receipt requested; (3) by bonded
courier or by a nationally recognized overnight delivery Client; or (4) by United States first class registered
or cerfified mail, postage prepaid, return receipt requested, in sach case, addressed to the parties as
follows (o to such other addresses as the parties may request in writing by notice given pursuant to this
Seclion).

TO: Client

Tirm Wiley

Director — Customer Service
14 South Ft. Harrison Ave.
Clearwater, FL 33756

And
TO: Supplier

Dwayne Tucker

President - Transaction Services
Alliance Data

17655 Waterview Parkway
Dallas, Texas 75252

With a copy to:

Alliance Data

17655 Waterview Parkway
Dallas, Texas 75252

Attn: General Counsel
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Notices shall be deemed received on the eatliest of personal delivery, upon
delivery by electronic facsimile with confirmation from the transmitting machine that the transmission was
completed, twenty-four (24) hours following deposit with a bonded courier or overnight delivery Client; or
seventy-two (72) hours foliowing deposit in the U.S. Mail as required herein.

37. Entire Agreement

: This Master Agreement contains the entire agreement between Supplier and Client with
respect to the subject matter of this Master Agreement, and with the exception of the Supplier’s response
to the Clients RFP # 056-30-P (JL) it supersedes all other prior and contemporary agreements,
understandings, and commitments between Supplier and Client with respect fo the subject matter of this
Master Agreement.

38. Severability

If any provision of this Master Agreement is found to be invalid or unenforceable by any
court, such provision shall be ineffective only to the extent that it is in contravention of applicable laws
without invalidating the remaining provisions hereof. ’

39, Force Majeure

Neither party shail be liable for any delay or failure to perform (i} if and to the extent such
delay or failure arises from an act of God or of the public enemy, act of civil disobedience, epidemic, war,
or insurrection; and (i} provided the non-performing party is without fault and the delay or failure could not
have been prevented by reasonable precautions. [n such event, the non-performing parly is excused
from further performance for as long as such circumstances prevail and the party continues fo use ifs best
efforts to recommence performance and rmitigate the impact of its non-performance. Any party so
delayed shall promptly notify the other party and describe the circumstances causing the delay. If an
event substantially prevents or delays performance of the Services necessary for the performance of
critical Client functions for more than seventy-two (72) hours, Client, at its sole discretion, may procure
Services from an alternate source, and Supplier shall be liable for payment for such Services. The
existence of a force majeure event shall not relieve Supplier of its obligation to use ifs commercially
reasonable efforts to execute the Business Continuity and Disaster Recovery Plan for Client, except to
the extent that execution of the Business Continuity and Disaster Recovery Plan is itself prevented by the
force majeure event.

40, Liens

: Supplier agrees fo keep Client, all of the real and personal property of Client, and the
services free and clear of all liens or lien claims. Should any lien or lien claim be asserted for any reason,
Client ray, at its sole discretion (i) pay the amount of such lien or lien claim; (ii} deduct such amounts
from payments due to Supplier; and/or (iii) require Supplier to obtain a properly executed release of lien
satisfactory to Client.

41. Promotions
41.1 Promotions Referring to the Parfies

Each party agrees that the other party shall be entitled to review and approve
any and all promotional materials prepared by one party that contain a reference fo the other party as
contemplated herein before publication or distribution of same. No public disclosures by either party
relating to this Master Agreement, except for internal announcements or disclosures required fo meet
legal or regulatory requirements, shall be made without the prior written approval of authorized
representatives of the other party.
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IN WITNESS WHEREOF, the parties have executed this Master Agreement to become effective
as of the Reference Date,

PINELLAS'COUNTY, FLORIDA ADS ALLIANCE DATA SYSTEMS, INC.
o Donncstd T ke o LY i

Tite: (Mg rmina_ O Tite: %Eg gi) AT
Date: /?--C'Cﬂ'dﬂ ' Date: [(/2-%/@6
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Exhibit A
Definitions

The following terms, when used in this Agreement, shall have the following meanings:

11

1.2

13

14

1.5

1.6

1.7

1.8

1.9

“pAcquired Entities”

“Acquired Entities” shall mean any entities acquired by Client and its affiliates as such entities may
evolve over time.

“Active Customer Account Base”

“Active Customer Account Base” shall mean the aggregate number of Active Customer Accounts.
“Active Customer Account”

“Active Customer Account’ shall mean a retail customer of Client whose bill for the provision of

service is, pursuant to Client's request, currently being prepared by Supplier as part of the Services
rendered hereunder.

« Administrative Policies and Procedures”

“Administrative Policies and Procedures” shall mean those Policies and Procedures designated as
Administrative Policies and Procedures on Exhibit F (Client Policies and Procedures).

“Affiliate”

“Affiiate” as to Supplier or Client, shall mean any corporation, partnership, limited liability company, or
other domestic or foreign entity (a) of which a controlling interest is owned directly or indirectly by a
party, or (b) controlled by, or under common control with, a party.

“AICPA” ‘

“AICPA" shall mean the American Institute of Certified Public Accountants.

“Approve” or “Approval”

“Approve” or “Approval” shall mean the written authorization of the applicable Client Approval
Representative.

“Approved Reassignments”

“Approved Reassignments’ shall have the meaning set forth in Section 11.1 {(Supplier Key
Employees).

“Authorized User(s)”

“Authorized User(s)” shall mean any individual or entity authorized by Client to receive or use the
Services under this Agreement, whether on-site or accessing remotely.
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1.10

111

112

1.13

1.14

1.15

1.16

117

1.18

1.18

“Business Day(s)”

“Business Day(s)” shall mean Client's designated business days for Client or the Client Affiliate for
which the Services are being provided. :

“Business Continuity and Disaster Recovery Pian”

“Buginess Continuity and Disaster Recovery Plan” shall have the meaning set forth in Section 7
(Business Continuity and Disaster Recovery).

“Business Process Support Fee”

“Business Process Support Fee” shall be those Charges designated as Business Process Support
Faes in Exhibit C (Fees & Cosis),

“CCMS Monitoring”

“CCMS Monitoring” shall mean the monitoring of the Computing Center Management System within
the SAP application. CCMS performs tasks in the areas of system monitoring, determining and
displaying statistical data, and system management for starting and stopping systems, configuration,
printing, background processing, resource management and database administration.

“Change”

“Change” shall mean any change to the Services described in Exhibit G (Services) and Exhibit J
(Transition Approach), other than the addition of New Services.

“Change Control Procedures”

“Change Contro! Procedures” shall mean the process and procedures to be followed by Client and
Supplier when either party wishes to make a Change, as set forth in Exhibit B {Change Control
Procedures). ‘

“Change Order”

"Change Order” shall have the meaning set forth in Exhibit B (Change Control Procedures).

“Change Proposal”

“Change Proposal” shall have the meani'ng set forth in Exhibit B {Change Control Procedures).
“Change Request”

“Change Request’ shall have the meaning set forth in Exhibit B (Change Control Procedures).

“CIS Solution”

“CIS Solution” shall have the meaning set forth in Client's RFP # 056-30-P (JL).
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1.20

1.21

1.22

1.23

1.24

1.25

1.26

1.27

1.28

1.29

1.30

“CIC Profile”

“CIC Profile” shall mean the Customer Interaction Center Profile in the SAP application that defines
the view and functions accessible to an individual user or group of users of the CIS Solution.

“Claim”

“Claim” shall have the meaning set forth in Section 26.7(A) (Supplier Indemnification of Client).
“Client”

“Client" shall mean Pinellas County, Florida, a political subdivision of the State of Florida.

“Client Approval Representative”

“Client Approval Representative” shall mean the persons listed in Exhibit K (Client Approval
Representatives). All changes to the Client Approval Representative shall be in accordance with
Section 37 (Notices).

“Client Business Rule”

“Client Business Rule” shall mean a rule as determined by client that sets forth the parameters to be
configured within the CIS Solution for automated or programmatic processing.

“Client Core Team”

“Client Core Team” shall mean those Client employees that will be assigned to key and dedicated
roles as part of the implementation project.

“Client Data”™

sClient Data” shall mean data, records, and information (1) processed by or input into the Supplier
Systems, (2) utilized, accessed, or maintained by Supplier, or (3) which is otherwise provided to
Supplier (including, any modifications to any such data, records and information, any Derivative
Works created therefrom, and any sorting routines applied thereto) under this Master Agreement in
connection with the Services.

“Client Designee”

“Client Designee” shall have the meaning set forth in Section 5 (Client Designee).

*Client Holidays”

“Client Holidays” shall mean the days when Client's employees are not required fo be present at
work. _

“Client Intellectual Property”

“Glient Intellectual Property” shall mean any Intellectual Property including software provided by
Client to Supplier for use in connection with the Services.

“Ciient Outsourcing Contract Manager”

“Client Outsourcing Contract Manager” shall have the meaning specified in Exhibit H {Operational
Governance Guidelines).
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1.31

1.32

1.33

1.34

1.35

1.36

1.37

1.38

1.39

“Client Outsourcing Relationship Executive”

“Glient Qutsourcing Relationship Executive” shall tiavé the meaning specified in Section 12.3 (Client
Outsourcing Relationship Executive) and Exhibit H (Operational Governance Guidelines).

#Client Parties”

"Client Parties” shall have the meaning set out in Section 14.5.1 herein.

“Client Policies and Procedures”

“Client Policies and Procedures’ shall mean the Client Documentation, policies, procedures, and
guidelines as set forth in Exhibit F (Client Policies and Procedures), and as such Documentation,
policies, procedures, and guidelines are amended, modified, and/or replaced by Client from time to
time and made available fo Supplier during the Term of this Master Agreement.

“Client's Remedial Acts”
“Client's Remedial Acts” shall have the meaning set forth is Section 14.5.1 herein.
“Client Regulatory Requirements”

“Client Regulatory Requirements” shall have the meaning set forth in Section 18.8 {Compliance with
Laws).

“Client Sites”

"Client Sites” shall mean the Client or third party premises designated by Client from which Supplier
may provide Services, and/or to which Supplier provides the Services, as set forth in Exhibit |
(Service Locations), as such Exhibit may be amended from time {o time by Client.

“Consents”

“Consents” shall have the meaning set forth in Section 13.1 (Obtaining Consents).

“Contract Year”

"Contract Year” shall mean the twelve (12) month period beginning with the Reference Date and each
anniversary thereof.

“Custom Inteliectual Property”

“Custom Inteliectual Property” shall mean Intellectual Property made, conceived, or developed by
Supplier after the Reference Date at the request of or on behalf of Client as part of the Services.
Gustom Intellectual Property does not include any of the following: (i) Supplier Intellectual Property,
(ii) Client Intellectual Property, or (ili} Supplier Third Party Intellectual Property.
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1.40

1.41

| 1.42

143

1.44

1.45

1.46

1.47

1.48

1.49

“Daily Transactions”

“Daily Transactions” shall mean those transactions that are mutually agreed during implementation as
the transactions that are time sensifive and shall be measured to determine service level
performance. '

“Deficiencies”

“Deficiencies” of "Deficiency” shall mean and include defecl(s) in design, materials, services,
products, Software, Hardware, or workmanship; error(s), omission(s), or deviation(s) from any of the
Specifications which result in the Services not performing, ot the Services not being performed, in
accordance with the provisions of this Agreement.

“Derivative Work”

“Derivative Work” means a work based on one or more pre-existing works, including a condensation,
modification, fransformation, expansion or adaptation, that, if prepared without authorization of the
owner of the copyright of such pre-existing work, may constitute a copyright infringement.

“Detaited Business Case”

“Detailed Business Case” shall have the meaning set forth in Exhibit B (Change Control Procedures).
“Disabling Device(s)”

"Disabling Device(s)” shall have the meaning set forth in Sections 18.6 and 19.3 (Disabling Devices).
“Pisclosing Party”

“Disclosing Party” shall have the meaning set forth in Section 27.2 (Exclusions).

“Documentation”

"Documentation” shall mean all policies and procedures relating to Services, training course materials
(including knowledge transfer and computer based training programs or modules), technical manuals,
logical and physical designs, application overviews, functional diagrams, data models, production job
run documents, specifications, reports, or other written materials identified, provided, or developed
under this Agreement (as to each, whether in hard or soft copy).

“Exfended Term”

“Extended Term” shall have the meaning set forth in Section 1 herein.

“Extraordinary Event”

“Extraordinary Event” shall have the meaning set forth in Section 31.1 (Defined).
“Fee(s)”

“Fee(s)" shall mean the amounts set forth in Exhibit C (Fees & Costs) or elsewhere as charges for the
Services.
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1.50

1.51

1.62

1.53

1.54

1.55

1.56

1.57

1.58

1.59

1.60

“Functional Area Leads”

"Eunctional Area Leads’ shall mean those Client employees designated as subject matter experts
and will perform or support tasks as set forth in the project plan.

“Go-Live Date”
“Go-Live Date’ shall mean the first date on which full operational Services are initiated for all Client
customers by Supplier in a production environment foliowing full performance and completion of

implementation services and after successful completion of the tests and processes described in
Exhiblt J (Transition Approach). :

“Implementation”

“Implementation” shalt mean the implementation of the CIS Solution for Client and the transition of
application management and bill print, mail and archival services to Supplier.

“Implementation Fee”
“Implementation Fee” shall have the meaning set forth in Exhibit C {(Fees & Costs).
“Implementation Services”

“Implementation Services” shall mean the Services designated as Implementation Services in Exhibit
G (Services).

“Inciuding”

“Including,” and its derivatives (such as "include” and "includes”), shall mean "including without
limitation.” This term ie as defined, whether or not capitalized in the Agreement.

“Indemnitee”

"Indemhitee" shall have the meaning set forth in Section 26.7(C) (Indemnification Procedure),
“Infiationary Index”

“Inflationary Index” shall have the meaning set forth in Exhibit C (Fees & Costs).
“Infringement Claim”

“Infringement Claim" shall have the meaning set forth in Section 14.5.1 and 14.5.2,

“Initial Term”

“initial Term” shall have the meaning set forth in Section 1 herein.

“[nteQration Testing”

“Integration Testing” shall mean the testing of a group of transactions that, when executed in series,
enable a business process. These transactions can move across multiple modules within the CIS
Solution.
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1.61

1.62

1.63

1.64

1.65

“Intellectual Property”

“Infellectual Property” shall mean all inventions {whether or not subject to protection under patent
faws), works of authorship, information fixed in any tangible medium of expression (whether or not
subject to protection under copyright laws), Moral Rights, trademarks, trade names, trade dress, trade
secrets, publicity rights, know-how, ideas (whether or not subject to protection under trade secret
faws), and all other subject matter subject to protection under patent, copyright, Moral Right,
trademark, trade secret or other laws, including, all new or useful art, configurations, Documentation,
methodologies, best practices, operations, routines, combinations, discoveries, formulae,
manufacturing techniques, technical developments, artwork, Software, programming, applets, scripts,
designs, or other business processes.

“Joint Steering Committee”

“Joint Steering Committee” shall have the meaning set forth in Exhibit J (Transition Approach).
“Law”

" aw” shall mean all federal, state and local laws, statutes and regulations applicable to the Services.
“Losses”

"L osses” shall have the meaning set forth in Section 26.7(A) (Supplier indemnification of Glient).

“Mandatory Change”

- “Mandatory Change” shall have the meaning set forth in Exhibit B (Change Control Procedures).

1.66

1.67

1.68-

1.69

1.70

“Market”

“Market" shall mean any geographical region whose boundaries are governed by the area of a
specific utility Client's distribution region.

“Master Agreement”

“Master Agreement” shall mean this Professional Services Agreement, together with the Exhibits,
Documentation, future Client-Approved Statements of Work, and alf other materials incorporated
herein by reference.

“Migrated Services”

"Migrated Services” shall have the meaning set forth in Section 10 (Exclusive Relationship).

“Monthly Performance Reviews”

“Monthly Performance Reviews’ shall have the meaning set forth in Section 12.2(B) {Monthly
Performance Reviews).

“Moral Rights”

“Moral Rights” shall mean any personat or non-economic right to a work, including rights of attribution,
integrity of the work, any right o object to any distribution or other modification of a work, and any
similar right existing under the law of any country in the world or under any treaty.
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1.71

1.72

1.73

1.74

1.75

1.76

1.77

1.78

1.79

1.80

1.81

“New Services”

“New Services” shail mean those services that are materially different in purpose from, and in addition
to, the then-current Services as described in the Master Agreement and any subsequent Change
Orders. Al New Services require Client Approval.

“08S Notes”

“0SS Notes” shall mean the service provided by SAP that provides Clients access to a previous
notes database, news and information, problem reporting, patch downloads, and remote consuling.

“Qperational Policies and Procedures”

“Operational Policies and Procedures’ shall mean those Policies and Procedures designated as
Operational Policies and Procedures on Exhibit F (Client Policies and Procedures).

“QOperational Services”

“Operational Services” shall be those Services designated as Operational Services in Exhibit G
(Services). ‘

“QOperational Year”

“Operational Year” shall mean the twelve {(12) month period beginning with the Go-Live Date and
each anniversary therect.

“pProduction Readiness Assessment Criteria”

"Production Readiness Assessment Criteria” shall have the meaning set froth in Exhibit J (Transition
Approach).

“Program NManager”

“Program Manager” shall mean the employee of Supplier assigned fo lead the implementation project
and perform those tasks as set forth in Exhibit G (Services).

“Project Manager”

"Project Manager” shall mean the employees of Supplier and Client assigned to lead specific
implementation project tasks as set forth in Exhibit G {Services).

“Project Plan”
“Project Plan” shall have the meaning set forth in Exhibit J (Transition Approach).
“Proprietary or Confidential Information”

“Proprietary or Confidential Information” shall have the meaning set forth in Section 27.1 (Definition of
Proprietary or Confidential Information).

“Receiving Party”

“Receiving Party” shall have the meaning set forth in Section 27.2 (Exclusions).
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1.82

1.83

1.84

1.85

1.86

1.87

1.88

1.89

1.80

1.91

“Re-evaluation Meeting”

“Re-evaluation Meeting” shall have the meaning set forth in Exhibit B (Change Control Procedures).

“Reference Date”

“Reference Date” shall have the meaning set forth in the introductory paragraph of this Agreement.

“SAP CCS”

“SAP CCS” shall mean the CIS application ficensed by Client from SAP.

“SD/PMICS

“SD/PM/CS” shall mean Service Detivery, Plant Management, and Customer Service.
“Service Level Agreement(s})”

“Service Leve! Agreement(s)’ shall mean the service level agreement(s) attached hereto as Exhibit E
(Service Level Agreement).

“Service Levels”

“Service Levels” shall mean those Supplier performance criteria as set forth in the Service Level
Agreement.

“Services”

"Services” shall mean all functions, responsibilities, tasks, subtasks, deliverables, goods, products,
work product, Software, Hardware, and other deliverables/services: (1) identified in the Statemeni{s}
of Work or Specifications; (2) identified in this Master Agreement; (3) otherwise necessary fo comply
with the terms of this Master Agreement. Without increasing the scope of the Services, if any
component task, subtask, service, or function is an inherent, necessary, or customary part of the
Services defined in subparts (1), (2), or (3) of this Section 1.61 (Services), but is not specifically
described in this Agreement, such service or function shall be deemed to be part of the Services.
Any Supplier Systems, Supplier Intellectual Property, Supplier Third Party Intellectual Property and/or
Custom Intellectual Property provided to Client by Supplier pursuant to this Agreement shall be
deemed part of the Services.

“Significant Service Level Agreements”

“Significant Service Level Agreements” shall mean those Service Levels identified as Significant
Service Levels in Exhibit E (Service Level Agreement).

“Software”

wSoftware” shall mean individually each, and collectively all, of the computer programs and/or
software, ficensed by Client or Supplier from a Third Party Vendor, or otherwise provided by Supplier
of Client under this Agreement, including any: (1) embedded and/or re-marketed Third Party Vendor
software and/or computer programs, (2) interfaces, (3) source code, and/or (4) object code.

“Qoftware License Fee”

sgoftware License Fee” shall have the meaning set forth in Exhibit C (Fees & Costs).
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1.92

1.83

1.24

1.95

1.96

1.97

1.68

1.99

“Specifications”

“Specifications” shall mean (1) the Statements of Work, as attached and as modified and appended,
including all documents incorporated therein; (2) all other performance and other requirements and
standards included or incorporated by reference into this Agreement, including without limitation, the
Client Policies and Procedures (Exhibit F) and the Service Level Agreement (Exhibit E); and {3) fo the
extent it is not inconsistent with the above, the Documentation.

“Statement(s) of Work”

“Statement(s) of Work” shall mean the statement(s) of work set forth in Exhibit G (Services), as they
shall be amended from time to time in accordance with this Master Agreement, and such other
statements of work that Client and Supplier may enter into from time fo time.

“Subcontractor”

“Subcontractor(s)’ shall mean any person,-entity, or organization to which Supplier proposes fo
delegate or has delegated any of its obligations hereunder in accordance with Section 35
{Subcontractors).

“Supplier”
“Supplier’ shall mean ADS Alliance Data Systems, Inc. (“Alliance Data”) and any Affiliates,
Subcontractors, employees, consultants, agents, contractors, or other third parties providing services

on behalf of Alliance Data under this Agreement,

“Supplier Client Executive”

“Supplier Client Executive” shall have the meaning specified in Exhibit H (Operational Governance
Guidelines).

“Supplier Intellectual Property”

“Supplier Intellectual Property” shail mean Intellectual Property made, conceived, developed or
owned by Supplier prior to the Reference Date, or independent and apart from its obligations under
this Agreement, as well as all Derivative Works of such intellectual Property that may be mads,
conceived or developed after the Reference Date, that is contained in, comprising, or otherwise
necessary or used to provide the Services. Supplier Intellectual Property shall also include any other
intellectual Properfy that the parties mutually agree in writing constitutes “Supplier intellectual
Property.”

“Supplier Key Employee”
“Supplier Key Employee” shall have the meaning set forth in Section 11.1 {Supplier Key Employees).
“Supplier Parties”

“Supplier Parties” shall have the meaning set forth in Section 14.5.2 herein.

1.100 “Supplier Personnel”

“Supplier Personnel” shall mean the employees, agents, confractors, subcontractors, or
representatives of Supplier, Supplier Subcontractors, and Supplier Affifiates who provide an products
or perform any Services under this Agreement.
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1.101 “Supplier Regulatory Requirements”

“Supplier Regulatory Requirements” shall have the meaning set forth in Section 18.8 {Compliance
with Laws).

1.102 “Supplier's Remedial Acts”
“Supplier's Remedial Acts” shall have the meaning set out in Section 14.5.2 herein.
1.103 “Supplier Service Locations”

“Supplier Service Locations” shall mean the premises occupied, owned, operated, or leased by
Supplier to provide the Services and set forth on Exhibit | (Service Locations).

1.104 “Supplier Systems”

“Supplier Systems’ shall mean individually and in the aggregate the (j) hardware, machines and other
equipment owned or leased by Supplier; (i) software licensed to the Client under this Master
Agreement or software owned or ficensed by Supplier; and (iii) other technology, all as set forth in this
Agreement or as otherwise necessary to provide the Services as set forth in this Agreement, as well
as the Supplier Intellectual Property and Supplier Third Party Intellectual Property.

1.105 “Supplier Third Party Intellectual Property”

"Supplier Third Party Intellectual Property” shall mean Intellectual Property licensed, made,
conceived, or developed by a Third Party Vendor and used by Supplier in performing the Services.

1.106 “Systems”

“Systems” shall have the meaning set forth in Section 9 (Communications Systems and Access fo
information).

1.107 “Term”
“Term” shall have the meaning set forth in Section 1 (Term).
1.108 “Termination Assistance Period”

“Termination Assistance Period” shall have the meaning set forth in Section 25.3 (Termination
Assistance Period).

1.409 “Termination Assistance Services”

“Termination Assistance Services” shall mean those transition, information technology, and related
services provided by Supplier to Client upon the termination or expiration of this Agreement for any
reason as set forth in the Termination Schedule or in Section 25 (Termination/Expiration Assistance
Services) of this Agreement {as applicable). The Termination Assistance Services shall be deemed
part of the Services.

4.110 “Termination Scheduie”
“Termination Schedule” shall mean an integrated plan developed by Client and Supplier to effectuate
a seamless transition of the Services, from Supplier to Client (or another vendor) in the event of

termination or expiration of this Agreement for any reason and as further set forth in Section 25.1
(Termination/Expiration Schedule).
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1.411 “Third Party Vendor”
“Third Party Vendor” shall mean any person or entity (excluding Client or Supplier) contracting directly
or indirectly with Client or Supplier to provide Supplier Systems, Intellectual Property, Services or
other products or services that are used or provided under this Agreement.

1.112 “Transifion Approach”

“Transition Approach” shall mean the plan attached hereio as Exhibit J (Transition Approach),
containing services and timelines related to Client's transition of responsibility for the Services to
Supplier.

1.113 “Transition Period”

“Transition Period” shall mean the period of time encompassing implementation and post Go Live
implementation support. ' ‘

1.114 “Transition Program Team”
“Transition Program Team” shall have the meaning set forth in Exhibit J (Transition Approachy).
1.415 “Unapproved Work”

“Unapproved Work” shall have the meaning set forth in Section 3 (Client Approvals/Unapproved
Work).

1.116 “Unit Testing”

“Unit Testing” shall mean the testing of a specific transaction including a defined input, action, and
ouiput based on a specific data set within the CIS Solution.

1,117 “Virus{es)”

“Virus{es)” shall have the meaning set forth in Section 18.5 and 19.2 (Viruses).

1.118 “Work Products”

“Work Products” shall mean the documented output of specific Client-requested or Supplier-initiated
changes to Supplier Systems or the CIS Solution.
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Exhibit B - Change Control Proceuures

Exhibit B — Change Control Procedures

1. Introduction

This Exhibit describes the process and procedures (the "Change Control Procedures") to be followed by
Client and Supplier when either party wishes to make a Change. The parties may, by joint written agreement,
amend or waive any part of the Change Control Procedures inciuding, but not limited fo, where the parties
agree that sharter or longer time frames are more appropriate, provided that any modifications fo the Change
Confrol Procedures are recorded in a Change Proposal (as such term is defined in Section 1.1 below) and
such Change Proposal is allocated a unique number by Supplier and is signed by duly authorized
representatives of Client and Supplier. For purposes of this Exhibit, a Business Day means Monday through
Friday, excluding Client Holidays (as defined in the Master Agreement). Capitalized terms used in this Exhibit
but not otherwise defined herein will have the respective meanings set forth in the Master Agreement.

1.1 Objectives
The purposes and objectives of the Change Control Procedures are as foliows:
+ to review each request for a Change (a "Change Request') to determine whether such
Change is appropriate;

« to determine whether a Change is within the scope of the Services or constitutes a New
Service;

+ o determine whether a Change fits info one of the categories listed below:
o Market-required change, which is a change that is made to comply with a Law
o Client-specific change

« Includes, but not limited to, changes to Client business processes, Client
Business Rules and rate development

o Technology currency change:

« Includes ongoing technology refresh to at all times operate using supported
versions of the technology and systems for billing operations including the
operating system, the database and billing system

» Includes infrastructure to support four distinct environments: (1} production,
(2) development (3) test, (4) disaster recovery/failover

o Mandatory Change (as defined below), which may be a Market-required change or a
Client-specific change '

» {o prepare a cost/benefit analysis to implement a Change Request (such proposal, a “Change
Proposal’),

« f{o prioritize all Change Requests and Change Proposals;

« to minimize the risk of exceeding both time and cost estimates, if any, associated with the
requested Change by identifying, documenting, quantifying, controliing, managing and
communicating: (i) Change Requests, (i) the preparation of Change Proposals, and (i) their
disposition;
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« toidentify the different roles, responsibilities and actions that shall be assumed and taken by
the parties fo define and implement the Changes; and

» 1o document a Change whether or not such Change results in any extra Fees.

Each party shall be responsible for all costs and expenses incurred by its employees, agents and
subcontractors with respect to its participation in, and responsibilities and obligations under, Change Control
Procedures, unless expressly agreed otherwise in writing by both parties or unless otherwise set forth herein.

2. Change Control Procedures

Either Supplier or Client may initiate a Change Request by delivering to the other's responsible
executive or his/her nominated representative a request that describes the Change and sets forth the reasons
for it. Supplier shall assign a unique number to any such reguest and shall register the Change Request in
the Change Request Log as described in Section 6 below.

Each party's respective responsible executive or his/her nominated representatives shall be
responsible for reviewing and considering any Change Reqguest, and shall approve it for further evaluation, if
deemed necessary. If the parties agree that the Change Request requires further evaluation, the responsible
executives shall authorize such evaluation, which shall be performed as required by Supplier and/or Client.
The Supplier Client Executive shall be responsible for keeping an up to date status of each Change Request
in the Change Request Log as well as the status of the Change Request changes through the Change Control
Procedures.

2.4 Change Requests

For each Change Request that the parties have approved for further evaluation, regardiess of which
party has proposed the Change, Supplier shall prepare and submit to Client within seven (7) Business Days
(or as otherwise agreed) a Change Proposal. Client shall provide reasonable cooperation and provision of
any information reasonably requested by Supplier in support of Supplier's preparation of such Change
Proposal.

Such Change Proposal shall contain:

« a single point of contact for each of the Supplier and Client, which contacts will control
communications and changes;

« the work effort, hours and fully-foaded costs (inclusive of travel and living expenses)
associated with the Change,

» the timsframe for implementing the Change (including any timing constraints);

+ the preliminary technical or business case for making the Change, as well as any changes or
additions to policies, standards and procedures of Supplier and/or Client as the case may be,
in accordance with which the Change is to be implemented; the scope of the change,
including any known out-of-scope items;

« the resources (including without limitation human resources, hardware, software and other
equipment) required for implementing the Change;

e an initial analysis of the potential risks (if any) to Client or Supplier associated with
implementing the Change;

» an initial analysis of the potential risks (if any) to Client or Supplier if the Change is not
implemented; and
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» all assumptions used in determining the Change Proposal.

Supplier shall bear the costs related to preparing the Change Proposal as set forth in this Section 2.1
subject to the conditions below. To the extent the work required by such Change Proposal exceeds Supplier's
capacity to timely respond, the parties shall agree (i) to extend the timeframe for Supplier to prepare and
submit such Change Proposal so that the work required thereby will not exceed the one (1) FTE aliocated by
Supplier for such work; (ii) if the timeframe to prepare and submit a Change Proposal cannot be extended and
the work exceeds the one (1) FTE aliocated by Supplier, Client will bear the additional costs related fo
Supplier's timely submission of the Change Proposal provided the parties agree 1o that in writing in advance
of the preparation of the Change Proposal; or (iii) if the amount of time Supplier has had to allocate for
Change Proposals over the prior six (6) month period has on average been less than the equivalent of one (1)
FTE (40 hours per week), Supplier shall allocate two (2) FTEs to meet the timeframe at no additional cost fo
Client. Notwithstanding the foregoing, Supplier will not charge Ciient for the preparation of a Change
Proposal if Client has signed a Change Order in the prior three (3) months. In addition, Client shall not be
charged for the preparation of a Change Proposal that is associated with a Technology currency change or a
Market-required change.

2.2 Change Proposal Review
Cient and Supplier shall review the Change Proposal and Client shall, within seven (7) Business
Days after defivery of such Change Proposal in writing, either (A) instruct Supplier to prepare a Detailed
Business Case as set forth in this Section 2.2, (B) notify Supplier that it does not wish to proceed with the
Change, or (C) proceed with the Change on the material terms set forth in the Change Proposal and other
mutually-agreed terms as necessary to reasonably complete the Change Order (as defined in Section 2.4
below). Where Client has instructed Supplier to prepare a Detailed Business Case, within twenty (20}
Business Days (or as otherwise agreed) after receiving such instruction, Supplier shall prepare and deliver to
Client a Detailed Business Case including the following elements, to the extent relevant:
o scope of the Services;
« the Service Levels;

« the Fees for the Change (i.e., fixed price/time and materials, including an estimate of total
costs) as well as changes fo the Fees for existing Services, if any;

« the resources (including without limitation human resources, hardware, software and other
equipment) required for implementing the Change;

+ timeline, milestones, delivery dates, and consequences for not implementing the Change;

« evaluation testing, development, acceptance testing period, acceptance tesfing and
acceptance criteria (which must be included in the final Change Order);

« changes to the Business Continuity and Disaster Recovery Plan;
» changes to Web site information, Client policies, scripting for customer representatives, efc;
+ impacts to, additions or deletions of, third party agreements;

« any impacts on Client’s, Supplier's or any third party's software, hardware, systems, business
operations, personne! requirements or other services;

e any related technical or human resource systems/procedures;

s any legal and regulatory compliance issues;
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e any other matter reasonably requested by Client at the time of preparation of the impact
analysis or reasonably considered by Supplier to be relevant;

« impact upon the Termination Schedule;
« any additional terms and conditions applicable to the Change,

« where the Change relates to a New Service to be provided, how the business objectives of
Client and Supplier will be achieved in the provision of those services,;

« any additional contractual terms and conditions which would apply to the Change, any
changes fo the contractual terms and conditions of the Master Agreement, fogether with
details of the effect (if any) those terms and conditions shall have on the Master Agreement;

» a detailed analysis of the potential risks (if any) to Client or Supplier associated with
implementing the Change; and

» a detailed analysis of the potential risks (if any) to Client or Supplier if the Detailed Business
Case is not implemented.

Supplier shall bear the costs related fo preparing the Detailed Business Case as set forth in this
Section 2.2 subject to the conditions below. To the extent the work required by such Detailed Business Case
exceeds Supplier's capacity to fimely respond, the parties agree () to extend the timeframe for Supplier to
submit such Detailed Business Cases so that the work required thereby will not exceed the one {1) FTE
allocated by Supptier for such work; (i} if the timeframe to prepare and submit a Detailed Business Case
cannot be extended and the work exceeds the one (1) FTE aliocated by Supplier, Client will bear the
additional costs related to Supplier's timely submission of the Detailed Business Case; or (iif) if the amount of
time Supplier has had fo allocate for Detailed Business Cases over the prior six (6) month period has on
average been less than the equivalent of one {1) FTE (40 hours per week), Supplier shall allocate two (2)
FTEs to meet the timeframe at no additional cost to Client. Notwithstanding the foregoing, Supplier will not
charge Client for the preparation of a Detailed Business Case if Client has sighed a Change Order in the prior
three (3) months. In addition, Client shall not be charged for the preparation of a Detailed Business Case that
is associated with a Technology currency change or a Market-required change.

2.3 Required Action

Once submitted by Supplier, Client shall review the Detailed Business Case, and as soon as
reasonably practicable, and in any event not more than fifteen (15) Business Days (or as otherwise agreed)
after receipt of the Detailed Business Case, either:

« the parties may approve the Detailed Business Case. in which case the Detailed Business Case
shall be signed by the responsible executives and the Change will be incorporated in accordance
with Section 2.4 below;

« Client may notify Supplier that it does not wish to proceed with the Change, in which case no
further action shall be taken in respect of the Detailed Business Case, or

» Client or Supplier may request that it and the other party meet to discuss the Change Proposal
within ten (10) Business Days (such meeting to be referred to as the "Re-evaluation Meeting").

The Fees, if any, for implementing Changes shall be the fixed charges designated in the applicable
Change Order. In the event that a Detailed Business Case covers multiple clients, Supplier shall offer to
perform the Detailed Business Case for Client at a price which takes into account Client's proportional share
of the pro-ratable costs. Costs for resources and effort unique to Client wilt not be subject to proration.
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At the Re-evaluation Meeting, the parties shall use reasonable endeavors to agree to either:

« fake no further action in respect of the proposed Change, in which case no further action shall be
taken in respect of the Detailed Business Case,;

« acquire further information before deciding whether to proceed with the Change;

. amend some or all of the contents of the Defailed Business Case, which Supplier will incorporate
into a revised version of the Detalled Business Case; or

« proceed with the Change as defafled in the Detailed Business Case, in which case the Detailed
Business Case shall be signed and the Change will be incorporated in accordance with Section
2.4 below.

in the event that the parties agree to proceed in accordance with one of the options detailed In
Section 2.3 above, the parties shall either (a) gather any necessary information and/or (b) Supplier shall
prepare a revised version of the relevant Detailed Business Case, upon which the parties shall decide
whether to proceed in accordance with Section 2.3 above. The parties shall continue to go through the
process detailed above until such time as a final resolution Is made by the parties. The parties shall act in
good faith at all times during such process.

If the parties’ responsible executives agree to a Change prior fo any investigation conducted by either
party, Supplier shall in any event prepare a Detailed Business Case in accordance with Section 2.3 above and
submit such Detailed Business Case for review and approval in accordance with Section 2.3 above.

2.4 Effectiveness of a Change

Upon the signature of a Change Proposal or Detailed Business Case by both responsible executives
in respect of a Change, the contents of such Change Proposal or Detailed Business Case shall be deemed to
be agreed and incorporated info the Master Agreement on the date of the last signature or as the parties may
otherwise agree (each such accepted Change Proposal or Detailed Business Case shall become a “Change
Order’). All services added or modified by a Change Order shall be "Services” under the Master Agreement,
and the performance of Change Orders shall in ali respects be governed by the Master Agreement. Except
as expressly provided herein, no part of the discussions or interchanges between the parties shall obligate the
parties to approve any Change or shall constitute an amendment or waiver of the Master Agreement unless
and until reflected in a Change Proposal or Detailed Business Case and adopted in accordance with this
Exhibit.

Neither party shall have any obligation to commence of comply with any Change, perform services
that would be covered by any Change, or pay any Fees that would be covered by any Change, until such time
as the parties’ responsible executives have signed the appropriate Change Order. Disputes regarding a
Change, including without limitation Changes initiated by Supplier to recover what it befieves to be exira Fees
dus and owing, shall be subject to the Dispute Resolution process set forth in the Master Agreement.

Client's acceptance of, and payment for, work under other Change Orders will be subject to Client's
approval that such work complies with the mutually agreed objective acceptance criteria during an accepiance
period designated in the Change Order (or if no such acceptance period is specified in the Change Order,
then it shall be thirty (30) calendar days). I Supplier's work under a Change Order does not comply with the
applicable acceptance criterla for such Change Order, Supplier will correct such work and resubmit the
Change for Client's acceptance. If, following one or more resubmissions, Supplier fails to fulfill its obligations
to meet the Change Order acceptance criteria within a time period specified in the Change Order (or if no
such period is specified in the Change Order, then it shall be thirty (30) calendar days), Client may terminate
such Change Order and Client shall be entitied to relief from further payments under such Change Order and
a credit or refund (at Client's option) for any advance payments previously made under the Change Order.
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3. Change Management Repotting Requirements

Supplier shall provide Client a summary specifying the status of all pending Change Requests and
Change Proposals.

4. Failure to Agree

in the event that the party initiating @ Change Request believes that the requested Change is required
or necessary, the requesting party shall inform the other party in writing of the reasons why the Change is
required and the impact if it is not implemented or the reasons why a Change to the Fees is justified and
equitable. In the event that the other party does not agree to implement the Change, the requesting party
shail be entitled to consider the other party’s failure 1o agree to implement the Change as a dispute, and the
requesting party may escalate such dispute for resolution in accordance with the Master Agreement.

5. Critical Change Process; Mandatory Changes

In the event that either party requires a Change in order to respond to a critical change and such
Change would, in the reasonable opinion of the requesting pary, if it was not implemented until Change
Contro! Procedures had been followed, have a detrimental effect generally on Client or specifically impacting
Supplier's ability to meet its obligations pursuant fo the Master Agreement, the requesting party shall make all
commercially reasonable efforts to contact the other party's responsible executive. If the requesting party is
unable to contact the other party's responsible executive after commercially reasonable efforts, the requesting
party shall, where appropriate and practical, make all commercially reasonable efforts to contact the other
party’s designated member of the Joint Steering Committee. If the requesting party is unable to contact either
the other party’s responsible executive or the other party’s designated Joint Governance Board member, the
requesting party may make temporary Changes to the Services without the prior consent of the other party.
The requesting party shall notify the other party as soon as practicable but no later than 48 hours after the
event of such Change and shall, as soon as reasonably practicable (but no later than two (2) Business Days
thereafter) document and report in writing on such Changes fo the other party. Any agreed Change as a
result shall be agreed in accordance with Change Control Procedures. Disputes regarding any extra Fees for
Changes under this Section & are subject to the dispute resolution protocols set forth in the Master
Agreement. : .

Notwithstanding the Change consideration and implementation process outlined in Articie 2 of this
Exhibit, but in all events subject to Section 4 above, if a Change requested by Client is a Mandatory Change
(as defined hereafter), Supplier shall immediately begin implementing the Change upon request by Client.
Supplier shall also prepare and deliver to Client a Change Proposal related to the Mandatory Change on an
expedited basis, where appropriate, and the parties shall work together in good faith to determine the impact
on the Master Agreement (including without limitation, any impact on the Fees) as a result of implementing the
Mandatory Change. If the parties are unable to agree on the impact on the Master Agreement within thirty
(30) calendar days after Client has received the Change Proposal from Supplier, either party may consider
such failure to agree to be a dispute, and may escalate such dispute for resolution in accordance with the
Master Agreement. A “Mandatory Change” shall be any Change requested by Client (a) that is reasonably
required to comply with any Law or collective bargaining agreement; or (b) for Supplier to perform services
critical to Clienf's business where such services are not within the scope of the Services, but are not materially
ditferent in nature or kind from the Services. '

6. Change Request Log
6.1 Content

Each entry made in the Change Request Log shall consist of the following fields:
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6.2

serial number of the Change Request;
name of the originating party, including name or specific requestior,

a brief description of the Change, including key dates and milestones for implementation as
they become available; -

the current status of the Change; and

the date of registration of the Change Request in the Change Reqguest Log.

Status

The status of the Change Request at any stage in Change Control Procedures shall be one of the

following:

_ submitted (i.e., that the Change Request has been entered in the Change Request Log, but

no Change Proposal has been issued);

pending (i.e., that the Change Request has been submitted and the Change Proposal has
been issued);

approved (i.e., awaiting implementation);
closed (i.e., all implementation tasks have been compieted); or

rejected (i.e., closed and not implemented).



'y . : . PRI ST TR
Exhibit C - Fees & Costs

Eﬁmve as of the‘ Go~L1ve Date and sub_gwt to sausfymg the mumaliy apreed upon accep‘tance
criteria, Supplier will bill Client for Business Pr rding to the

by such sate of inflation, “Excluding penods of whera the d:ﬁ‘erencet between the
two_ mcasures exceeds 10%, this i moreass H be capped at three percent (3%) per year, Any -
that

E

adjusted. For the purposes of - the Masm Agroement, t‘néilnﬂanonaxy Index will be the
Consnemer Price Index ~ Urban Ccnsumer (CPI~U} as Pt b b
Labor, Bmeauoﬂ,aborSmnsncs '

*  Aminimem of 110,000 Ac!:zvc Cu % Accuum wﬂi apply ) Inthe ¢ eth Chem 'S Lustome
base is below 110; ODBAcn Custo ¥ nts a1 any time during the term. of the Master .
- Agrécment, Bisinest Process Support ] Fees will be calculawd by, multtplymg the apphcabie’ A

fees by 110,000 Active Customer Accouts.

BB the cvent Supplier contracts for and menages ne:twork coxmmi:mty between Chent
facilities and ‘Supplier facilities, applicable fees will be passed through to' Client and are.
tacluded in the costs herein Iu the event Client comtracts for and manages nmetwork

i i i d Suppher faci ﬁﬁm, Clignt will ba billed direotl by'

ils pmvn}.er for these services..

34954 vi




Exhibit C — Fees & Costs

Appeﬁax A
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Suppher wﬂl assist and support Ch{mt i detenmnmg thc data cleassmg effort requmad for
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Exhibit C - Fees & Costs

Pricing assumes that Supplier is primarity resﬁbii&ible for aml will perform the dam mapping
required to convers. Client-provided data into the Supplier-required file format for conversion

ﬁ; the Implementation Fee set forth in this Bxhibit. Client will assist and support Supplier in . -
seffort. oL s ot cnnent oo LI T T

Supplier shall be responsible for unit testing all modifications and interfaces before they are
turned over to the Chient for integration testing, . Client s tesponsible for 16sting ‘system
funcrionality, Supplier will provide:a methodology and framework for testing that Client ma
choose to utilize in executing the test of systom functionality. Ce

Client is msDonmble fonnu!aungsyst;em acceptance criteria. ~Supplier wii_i“;p.'r‘pvide EYT
framework and gnidance.in-oreating these criteria. Cliont’s acceptance activities shall be "’
conducted ina manner consistent with the then-current Project Plan. .. - R

While the Client will provide afl current training materials and process documentation within

ten (1) Business Days of signing the Master Agreement, both parties ackuowledge that this
docamentation does, not represent a comprehénsive freatient of current processes nor does it -
comtain, the :accurate. of total, content of ‘the biisinels processes 1o be
implemeatation of the CIS Bolttion.r.-, -+ - i 1L 00 5 o 13
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Exhibit € - Fees & Costs

N

Appendix

'

A~ Chiarges for Additiona} Print/Miit Services © =

v

The table below describies committed pricing by Supplier for additional work
activities velated fo the Bi;l PnnthmE Process s RN

¥
-

Duples Bil $0.09/Mailed Piece -

Additional Page $0.03/Additional Page ...

Additionalfnsert " |'5p.0i/Addifional Toset
Color Printing T St PEBD e T

The table Below describies cirrent rates for consumables which are éxpected fo b

used in'Supplier’s peiformance of Operational Services for Bill Print/Mai, These
prices are provided for information anly, and are subject to change based on™
conditiors within the copsumables market:

B4064 v
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Exhibit F — Client Policies and Procedures

Exhibit F - Client Policies and Procedures

Supplier agrees to adhere to Pinellas County employee policies and procedures as
instructed by Client.
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Exhibit H — Operational Governance Guidelines

EXHIBIT H
OPERATIONAL GOVERNANCE GUIDELINES

1. Purpose

The goal of Operational Governance is to provide meaningful guidance for all stakeholders impacted by
the Master Agreement between Client and Supplier. The purpose of this Exhibit H (Operational
Governance Guidelines) is to clearly articulate the governance sfructure as it applies to the Master
Agreement. Tt is intended as a framework that describes the Operational Governance-related principles,
processes and procedures that shall be consistently applied under this Master Agreement, including: .

. decision rights
. assignment of roles and responsibilities
° communication guidelines and protocol
. support Client’s business objectives, strafegies and requirements
J continuous improvement.
2. Objectives of Operational Governance

The objectives of the governance procedures set forth in this Exhibit H (Operational Governance
Guidelines) are:

. to provide a set of principles, guidelines and processes in support of the relationship
between the parties;

. to maximize the benefits of changes in Services while minimizing the costs;

. to provide service level and compliance reporting;

. to facilitate change management with the stakeholders;

. to clearly define of decision rights, obligations, accountabilities, roles and responsibilities

between the parties during the operational term;

. to ensure that all issues or exceptions impacting the Services are effectively and
efficiently resolved; and

. to provide a centralized governance model for the parties.
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3. Operational Governance Bodies and Individuals

The following Operational Governance Bodies and Individuals shall play key roles in the management of
the relationship that exists between Client and Supplier.

Operational Joint Steering
Committee

The team comprised of Client Executive Sponsor, Client Outsourcing
Relationship Executive, Client Outsourcing Contract Manager, Supplier
Operations Executive, and Supplier Client Executive that meet on a quarterly
basis or more frequently as agreed by the parties to review operational status,
performance metrics and resolve outstanding escalated issues.

Client Quisourcing Relationship
Executive

The Client Outsourcing Relationship Executive shall meet or confer with the
Supplier’s Client Executive as required to ensure that Supplier is receiving
adequate guidance in providing the Services. The Client Outsourcing
Relationship Executive (along with Supplier’s Client Executive) will serve as
the second point of escalation in the dispute resolution process. The Client
Outsourcing Relationship Executive shall have the right to inspect any and
all Services provided by or on behalf of Supplier.

Client Outsourcing Contract
Manager

The Chient Outsourcing Contract Manager will have oversight of the quality
management approach and methodology as it relates to the Services covered
by the Master Agreement and delivered by the Supplier. The individual
assigned to this role shall be responsible for Client’s performance of its tasks
under the Staterments of Work. The Client Outsourcing Contract Manager
will identify Service-related issues and trends; identify and recommend
strategies to the Supplier for improving the customer experience. The Client
Qutsourcing Contract Manager, in co-ordination with the Supplier Client
Manager will participate in projects to design standard operafing processes
and procedural improvement initiatives. The Client Outsourcing Contract
Manager will work closely with other Client teams including Utilities,
Finance, Legal, Regulatory and IT to provide feedback and issues to the
Supplier Client Executive. The Client Outsourcing Contract Manager (along
with Supplier’s Client Executive) will serve as the first point of escalation in
the dispute resolution process.

Supplier Client Executive /
Client Manager

The Supplier Client Executive’s role is to lead Supplier’s operations and
support staff in developing a mutually beneficial partnership with Client. The
individual that fills this role shall have significant semior leadership
experience in delivering outsourced solutions to major utility clients. This
individual shall serve as a single point of accountability and is directly
accountable for the successful delivery of all applications, interfaces and
Services that include, but which are not limited to, system administration,
database management, application management, application and
infrastructure hosting, and bill print and mail activities. The Supplier Client
Executive shall manage and direct the efforts of the Supplier’s Key Personnel
responsible for the delivery of Services to Client. The Supplier’s Client
Executive (along with Client Outsourcing Relationship Executive) will serve
as the first point of escalation in the dispute resolution process.
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4. Operational Governance - Operating Principles

The following activities highlight the key functions that Supplier will provide.

Supplier will:

(1) - Provide a technically qualified account service delivery team.
2) Provide application and database maintenance and support.
(3) Participate in cooperative strategy and planning.

(4) Provide status reporting.

(%) Attend and conduct regularly scheduled status and review meetings.

(6) Provide contract change management.
N Provide problem management.
(8) Provide operational change management.

(9) Ensure proper billing and invoicing.
(10)  Manage patches or technical upgrades.

(11)  Provide Client access for auditing purposes.
Desired Results

(1) Effective and efficient communication between Client and Supplier
(2) A common, efficient, equitable and consistent Change Control process.

(3) Management of issues that are appropriately tracked and escalated in a timely and efficient
manner.

(4) Continuous improvement that can:

¢ reduce costs;
» improve quality of services; and/or
s reduce complexities in existing processes.

(5) Timely and accurate status meetings, status reports, and performance reporting.
(6) Timely and orderly problem resolution.
Process Assumptions

(1) Availability and commitment of competent Supplier resources.
(2) Consistent and comprehensive Change Control Procedures.

(3) Appropriate escalation for issue resolution.

3
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5. Operational Governance Practices

Operational Governance practices consist of activities, events and procedures that, when consistently
applied, can be expected to strengthen the relationship between Client and Supplier. These include the
following:

A. Regularly Scheduled Meetings

Regularly scheduled meetings between stakeholders will be scheduled. Additional
meetings will be scheduled as required.

B. Stakeholder Communications
Appropriate stakeholder communications (Client and Supplier) that may consist of
written permissions and approvals, change-related communications (Change Requests,
Change Proposals, Statement of Work), Supplier-provided reports and other
communications, either as specified by the Master Agreement or as deemed necessary by
the parties 1o ensure proper Operational Governance.

C. Performance Management

Performance Management will be achieved through a variety of mechanisms. Exhibit E
(Service Level Agreement) defines the key performance requirements of the Services.

D. Change Management

Applicable changes will be managed in accordance with the provisions of Exhibit B
(Change Control Procedures) and will be mutually agreed by the parties.

E. Dispute Resolution

Exhibit Q (Dispute Resolution) sets forth the approach to resolve issues efficiently and
effectively.

F. Contract Management
Supplier’s Client Executive and Client’s Outsourcing Contract Manager will be primarily

responsible for managing the Master Agreement and the relationship between the parties
to properly deliver Services pursuant to this Master Agreement.
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Exhibit I
Service Locations

This Exhibit I (Service Locations) identifies the Service Locations from which the Supplier shall
provide the Services covered under this Agreement.

1.

CIS Application Primary Hosting Location

Supplier shall host, support and maintain the CIS application, as such Services are
described in this Master Agreement, from its Dallas, Texas Data Center.

CIS Application Backup / Business Continuity Location

Supplier shall maintain a full backup and business continuity in support of the Services as
set forth in this Master Agreement from its Columbus, Ohio Data Center.

Disaster Recovery Site

Supplier shall maintain disaster recovery capabilities in support of the Services as set
forth in this Master Agreement from its Boulder, Colorado Disaster Recovery site.

Bill Print and Mail Services Location
The Supplier shall provide Bill Print and Mail Services, as such Services are described in

this Master Agreement, from its Atlanta, Georgia print and mail facility with backup and
business continuity in support of the Services from its Dallas, Texas print and mail facility.

Page 1 of 1
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EXHIBIT J
TRANSITION APPROACH

1.0  Overview

1.1 This Transition Approach has been entered into pursuant to the Master
Service Agreement between the Parties. This Transition Approach is hereby
incorporated into the Master Agreement, which Master Agreement shall apply and
have full force and effect with respect to the Services provided under the Master
Agreement. In the event of any conflict between this Transition Approach and any
incorporated Statement of Work, Services Exhibit, or Project Plan, the provisions of
those more detailed documents (i.e. Statement of Work(s), Services Exhibit, or
Project Plan) shall be controlling and prevail.

2.0 Schedule Description

2.1 This Transition Approach provides the framework for the successful
transition of Services from Client to Supplier while continuing operations with
minimal interruption. This Transition Approach provides criteria to be met with
respect to key milestones, deliverables and key areas of responsibilities. For the
purposes of this Transition Approach, "Services" means all the Services described in
Exhibit G (Services) to be provided by Supplier pursuant to the Master Agreement.

2.2 The initial Project Plan for Implementation is attached to this Master
Agreement. Supplier and Client may make amendments to the Project Plan to reflect
updates to the Project Plan during the Transition Period.

3.0 Approach
3.1 Responsibility

Supplier is responsible for the development and execution of the Project Plan that
delivers the operational capability and Services described in Exhibit G and that meets
the Production Readiness assessment criteria described in Appendix 1 to this Exhibit.

Supplier is responsible for all tasks associated with or related to the transition of
Services o Supplier’s operations, except for the activities set forth below as Client
responsibilities.

. Support for the Transfer of Operations

~ Client will provide a full-time Project Manager to support the
transition.

- Client will provide reasonable access to subject matier experts to
facilitate a clear understanding of the documentation provided and to
answer any relevant questions on gaps in the documentation.

- Client will provide copies of all existing Client Business Rules,
operations procedures and documentation used to support the Services
being transitioned, as-is.

- Client will be responsible for “winding down” current internal
operations including any other Third Party Vendor supplier
relationships that will no longer be utilized, as appropriate.
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Client will facilitate the transfer of data feeds, contact points and other
notifications to third parties as appropriate.

. Support for the Integration with Client Systems

Client will provide skilled information services staff to participate in
the design and development of system interfaces with the Supplier
systems.

Client will make the necessary modifications to its systems to comply
with the system interface specifications.

Client will participate in the testing and production deployment.

. Support for Use of Client Systems

Client will provide access to and support of all systems to be used by
Supplier during the Transition Period, including the customer
information system and other systems required to support the business.
Client will provide copies of its then current documentation and data
for the system(s) to be used by Supplier in the performance of its
services. Client will also provide access to subject matter experts
during the Transition Period to facilitate the transfer of skills to
Supplier’s staff, as appropriate.

At Supplier’s request, Client will facilitate the transfer of any Third
Party Vendor relationships as required to support the operations.

. Support for Data Conversion

. Other

Client will be responsible for providing a copy of all data fiom its
incumbent systems as defined in the Project Plan and Statement of
Work.

Client will provide subject matter experts to assist the Supplier in the
creation and loading of a database instance housing the copy of the
incumbent system at the Supplier’s data center.

Client will be primarily responsible for cleansing of all data integrity
issues within its incumbent systems.

Client will provide subject matter experts to facilitate a clear
understanding of the data and to address any anomalies, or data issues.
Client will provide subject matter experts to assist the Supplier in
determination of business rules for changing data structures including:
historical data, data consolidation and data values transformation.
Client will take steps to ensure that the backlog of billing transactions
and related exceptions are minimized prior to Go Live.

Client will provide logos, artwork, graphics, standards and any
necessary confent to the Supplier to support the production of all
customer facing print and web materials.
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3.2 Project Plan.

3.2.1 The Project Plan submitted by Supplier shall mean a detailed
plan which shall at a minimum, include a program schedule, in MS/Project format,
that shows:

3.2:1.1 all tasks, task resources, deliverables, dependencies and
responsible parties;

3.2.1.2 Client’s tasks and responsibilities; and

3.2.1.3 all key milestones and executive level checkpoints,
including key go/mo-go decision points.

3.2.2 The Project Plan will be produced and managed in MS/Project
format by Supplier.

323 The Project Plan will include the full scope and description of
activities to be delivered by both Parties.

3.24 Supplier shall comply with this Exhibit and the Project Plan.
Supplier shall notify Client immediately if it is unable to or not achieving the
obligations, milestones and deadlines set forth in this Exhibit J and in the Project Plan.
As agreed by the Parties, the Project Plan will be updated as required throughout the
Implementation Services to reflect adjustment to activities, tasks, deliverables and
schedule. No more often than once per week by close of business on Fridays during
the Transition Period, Supplier will submit via email an updated Project Plan for
review and approval by Client. By close of business on Mondays during the
Transition Period, Client will approve via email the updated Project Plan or will
indicate necessary corrections to the Project Plan. If corrections are required,
Supplier will resubmit via email corrected Project Plan for Client review and
approval, Upon Client approval, this will then be considered the most current version
of the Project Plan for all purposes set forth in the Master Agreement.

3.3 Deliverables for Managing Transition

In addition to the Deliverables specified in Exhibit G (Services), Supplier shall
develop, maintain and deliver in a mutually agreed upon format, the following
documents during the transition of Services pursuant to this Exhibit:

- Project Plan

- Issues Log

3.4 Data Conversion

Data conversion is an integral component of Project Plan, Data conversion involves
the extracting of data from all incumbent systems, transforming the data, and loading
it into Supplier Systems.

Client will be responsible for providing the Supplier with copies of the incumbent
system data as defined in the Project Plan and Statement of Work and assisting
Supplier in creating and loading a copy of this data in Supplier’s data center. Client
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is responsible for the quality of the data within its incumbent system and is
responsible for the correction of any data integrity issues within its incumbent system.
Client will be responsible for providing tables and data that support current
production systems. Supplier will load the data into the CIS system. Inability to
deliver data in a timely manner may result in project delays. Furthermore, Supplier
shall have no liability for any such Client-furnished data or supporting documentation
or delays in data extracts provided by the Client.

4.0 Scope of Program

The activities provided by Supplier in support of the transition of Services from
Client’s current operations to Supplier include the following.

4.1 Commissioning of Buildings/Facilities

Supplier shall procure and make ready the facilities from which the Services will be
provided.

4.2 Procurement and Implementation of the Telephony, Network and
Systems Infrastructure.

Supplier shall implement the network to the demarcation and systems infrastructure
required to support delivery of the Services:

—  The architecture schedule and timing is subject to change as the details of
the Project Plan are further developed.

4.3 Delivery of the Integration of the Business Applications

Supplier shall integrate all business applications and processes necessary to provide
the Services. All tasks and deliverables associated with integration will be included
in the Project Plan.

4.4 Network and System Testing.

Supplier shall provide the network and system testing in accordance with the Project
Plan. All tasks and deliverables associated with network and system testing will be
included in the Project Plan.

4.5 Transition Services

Supplier shall transition all Services from Client’s current operations to Supplier as
defined in Exhibit G (Services). Detailed implementation activities and key
milestones will be included in the Project Plan,

4.6 Service Levels
During the period of and following the transition of Services, Supplier will be subject

to, and will meet, the Service Level Agreements included in Exhibit E (Service Level
Agreement).
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5.0 Transition Program Management.
5.1 Transition Program Team.

The overall transition program team (“Transition Program Team”) shall be led and
staffed by Supplier and Supplier’s partners and supported by Client personnel who
will perform the tasks expressly assigned to such Client personnel in the Project Plan.

5.2 Supplier Transition Program Team .

Supplier will provide the personnel roles as described in Exhibit G (Services) to
support the transition.

5.3 Client Transition Program Team

Client will provide a Project Manager and various team leads and staff (to be
defermined as part of the Project Plan) who will serve on the Transition Program
Team for the sole purpose of performing the obligations expressly assigned to Client
under the Project Plan.

The Transition Program Team structure and composition will be finalized prior to
commencement of the transition of Services.

5.4 Transition Governance.
54.]1 The Transition Governance model is as follows:

~  All issues and risks will be raised first by Supplier with the Client
Transition Program Team.

- Any outstanding or major risk issues that cannot be resolved by
the Client Transition Program Team within five (5) calendar days
or within three (3) calendar days of a deadline, whichever is less,
will be reviewed and have decisions made by the Joint Steering
Committee with senior representation from both Supplier and
Client.

- Any issues requiring Client’s action that are not resolved by the
Joint Steering Committee will be submitted to Client senior
executives who will have final authority.

~  Supplier will be responsible for tracking and reporting on issues
and risks throughout the transition.

~  Upon completion of transition and successful Go Live of Services
under this Master Agreement, ongoing governance will be
supported as described in Exhibit H (Operational Governance).

5.5 Key Roles and Responsibilities

5.5.1 Joint Steering Committee. The Joint Steering Committee will
be the overall sponsors of the Project Plan and shall be responsible for:

~ Providing leadership and direction
- Making critical decisions
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Resolving escalated issues

Approving major change requests

Presenting all phases of implementation to the executives of both
parties for sign-off

The Joint Steering Committee will be comprised of the Client and Supplier senior
executives, the Client executive sponsor, the Client Project Managers and the Supplier

Program Manager.

5.5.2 Supplier Program Manager. The Supplier Program Manager
will be the main point of contact for transitioning of Services. The Supplier Program
Manager’s responsibilities will include, without limitation:

Delivery and execution of the Project Plan (including updating
and reporting) to ensure that all milestones are delivered and the
program fully implemented; .

Developing and managing the risks and issues register to ensure
that risks are identified, mitigated and resolved;

Developing and managing the action register to ensure that items
are delivered or resolved;

Documenting and managing all major decisions requested by
Client or Supplier in the issues register;

Facilitating weekly project team meetings

Participating in Joint Steering Committee meetings;

Managing the project library including all project documentation;
Providing a point of escalation to the Joint Steering Committee;
and

Facilitating a formal close out of the Project Plan.
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5.6 Communication and Key Meetings (Transition Program Governance)

The activities supported through Transition Program Governance and the
Project Plan shall be governed as set forth herein.

e B R i i o s
Transition Program Team Meetings weekly Project Managers
- Project status Functional Area Leads
- Risks and Issues
- Action items Supplier will lead the meeting and
- Escalation route set the agenda.  Client will
participate in these meetings.
Program Status Report weekly Project Managers
- Program Status . . .
- Activities planned and achieved Supplier will provide these reports
- Activities planned and not achieved at least 4 ‘?1.1811]688 bours prior to
- Activities not planned and achieved the Transition Program Team
- Activities planned for next period meetings.
- Major risks or issues
Joint Steering Committee monthly Project Managers
- Status of Program Senior management from both
- Mf;gor issues or r;sk:s» Client and Supplier
- Milestone check points )
Invited personnel

Supplier will lead the meeting and
set the agenda.  Client will
patticipate in these meetings.

Readiness Assessment (Go / No Go) Before any Program Sponsors
meetings given transition Project Mangers
from one .
project phase to Invited personnel
the next

Supplier will lead the meeting and
set the agenda.  Client will
participate in these meetings.

6.0 Program Key Milestones and Assumptions
6.1 Key Milestone Principles

6.1.1 The key milestones and Deliverables shall be delivered by the
completion dates set out in the Project Plan.

6.1.2 Prior to the completion of each project phase, a production
readiness assessment will be conducted by Client and Supplier in accordance with
Appendix 1 of this Exhibit J.

6.2 Schedule

The Project Plan key milestones and Deliverables and their planned completion dates
are included in Exhibit G (Services).
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6.3  Decision Responses
Unless otherwise agreed to in writing, Client shall respond to Supplier requests

regarding decisions affecting the Go Live key milestone or acceptance of the
Deliverables of any phase within the timeframe set forth in Exhibit G (Services).

6.4 Key Milestones
Supplier is responsible for delivering all the Deliverables in accordance with the
Production Readiness Assessment Criteria set out in Appendix 1

6.5 Reports
During the transition of Services under this Exhibit, Client may identify additional

reports that Supplier will be required to provide. These additional reports will be
managed pursuant to Exhibits B (Change Control Procedures).
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APPENDIX 1 — SAMPLE PRODUCTION READINESS ASSESSMENT CRITERIA

Supplier shall be responsible for ensuring completion of the tasks listed below as defined
previously in the Project Plan.

1. ORGANIZATION & PEOPLE

This section details the areas of the organization to be confirmed before transition can take
place. -

1.1. Organizational Structure
1.1.1. The Supplier’s ongoing operational organization and team are in place.
1.1.2. The handoffs between Client and Supplier have been documented by Supplier
and are in place.
1.1.3. The appropriate resources of Supplier are in place to ensure that Service Level
Agreements are met.

1.2. Training
1.2.1. A training plan has been delivered to Client’s users.
1.2.2. Client users have passed the skills assessment.

1.3. Support
1.3.1. Supplier has identified and implemented plans for ongoing user support.
1.3.2. Supplier will provide post Go-Live support, which may include overlapping
the Services performed during various milestones.
1.3.3.  Supplier has developed a directory of contact names and numbers for Supplier
support personnel and Client counterparts.

1.4. Communications
1.4.1. The communications process for change management has been documented
by Supplier and is in place. '

2. PROCESSES

2.1. Supplier has completed the Deliverables associated with Key Milestones, and there
are no material outstanding issues regarding the transition.

2.2. Any outstanding Go-Live issues must be noted that they will be developed and
maintained by Supplier with an agreed upon resolution plan and timeframe.

3. MANAGEMENT INFORMATION

3.1. Supplier is monitoring the Service Level performance as described in Exhibit E
(Service Level Agreement).

4. SYSTEMS AND INFRASTRUCTURE

4.1. Applications
4.1.1. Supplier and Client have acquired the necessary licenses for the software
products.
4.12. Supplier has implemented user ID and logon procedures as identified by
Client.
4.1.3. Supplier has completed all file transfers within Client’s systems.
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4.2, Testing :

4.2.1. Supplier and Client have completed testing in accordance with test conditions
and procedures developed by Supplier and Client, with results reasonably
satisfactory to Client.

42.2. Supplier has developed workarounds to address all outstanding issues.

4.2.3. Supplier has completed full reconciliation of financial fransactions, which
includes without limitation, all accounts receivables and billing transactions.

5, BUSINESS CONTINUITY
5.1. Supplier has implemented business recovery, disaster recovery, and incident

management plans (collectively known as the “Business Continuity and Disaster
Recovery Plan”).

6. REGULATORY COMPLIANCE

6.1. Supplier is complying with the Client Regulatory Requirements that relate to its
performance of Services.

7. DOCUMENTATION

7.1. Supplier has developed business and technical process documentation, and has
delivered such documentation to Client.

8. GO /NO GO RECOMMENDATION

8.1. Supplier has listed any caveats and outstanding issues or risks that need to be
agreed upon in the Shared Issues Log, including recommendations for their
resolution.
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Authorized signatory for contract: Pinellas County Board of County Commissioners
Pinellas County Clerk

For Notices: Tim Wile§ — Director Customer Service
14 South Ft. Harrison Ave.
Clearwater, FL 33756
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Exhibit L — Reports

Supplier will meet and support Reporting Requirements as set forth in Client’s RFP #
056-30-P (JL), Exhibit 8.V (Reporting Requirements). Al reporting requirements will be -
processed and reports generated in- accordance with Exhibit E (Service Level
Agreement).
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Exhibit M
Supplier Key Employees

This Exhibit identifies the Supplier Key Employees who shall represent Supplier in providing the
Services described in the Agreement.

Implementation Services

Delivery Executive — Todd Weisrock (Alliance Data)

The Supplier Delivery Executive is responsible for leading Supplier’s ongoing operations and support staff in
developing a mutually beneficial outsourcing relationship with Client. The individual that fills this role shall have
significant senior Jeadership experience in delivering outsourced solutions to major utility clients. This individual
shall serve as a single point of accountability for Client and is directly accountable for the successful delivery of
all applications, interfaces and Services. The Supplier Client Executive shall manage and direct the efforts of the
Supplier’s Key Personnel responsible for the delivery of Services to Client. The Supplier Chent Executive (along
with the Client Outsourcing Relationship Executive) will serve as the second point of escalation in the Dispute
Resolution Process.

Program Manager — Adam Cox (Alliance Data)

The Program Manager is the individual primarily responsible for the delivery of the hosted CIS application
and related Services in accordance with the Agreement and its associated Statement of Work and Transition
Plan.

Project Manager — Carole Lundin (Axon)

Technical Lead / Basis Lead — Phil Luna (Alliance Data)
Business Warehouse Lead — TBD (Alliance Data)
Device Management Lead — TBD (Axon)

Web Services Lead — TBD {Axon)

SD/PM/CS Lead — TBD (Axon)

Testing Lead — TBD (Alliance Data)

FICA Lead — Jonathan Best (Axon)

Billing Lead — Michael Peace (Axon)

Development Lead — Moses Yap (Axon)

Training / Change Management Lead — Amy Anzalonie (Axon)
Customer Service Lead — Joe Loo (Axon)

Operational Services

Client Executive — Clay McKemie (Aliance Data)

The Supplier Client Executive is responsible for leading Supplier’s ongoing operations and support staff in
developing a mutually beneficial outsourcing relationship with Client. The individual that fills this role shall have
significant senior leadership experience in delivering outsourced solutions to major utility clients. This individual
shall serve as a single point of accountability for Client and is directly accountable for the successful delivery of
all applications, interfaces and Services. The Supplier Client Executive shall manage and direct the efforts of the
Supplier’s Key Personnel responsible for the delivery of Services to Client. The Supplier Client Executive will
serve as the primary point of escalation in the Dispute Resolution Process.

Page 1 of 1
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Pinellas
(ounty

PYHLTES

Operations Review
Agenda

Date and fime:

Pinelias County

ad Outsourcing Contract Manager and other subject matter experts
Utilities Attendees

Alliance Data . . .
Attendees Client Fxecutive and other subject matter experts

1. Go-Live Issues (temporary agenda item; Transition Manager will address these issues)
2. Service Level Performance
3. Continuous Process Improvement efforts

4. Department Performance Reviews
5. Review of Active Projects
6. Support Incident Reporting Results
7. Expectations Management Review
8. OQuistanding PCU lssues

8. Ouistanding Alliance Data Issues

Page 1 of 1
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Exhibit Q
Dispute Resolution

1. Certain Definitions

Capitalized terms used but not defined herein have the meanings ascribed to them in the Master
Agreement.

2. General Procedure.
The parties shall resolve all disputes in accordance with this procedure:

2.1 If a party believes that a dispute exists prior to Go Live, that party will notify the other
party. Immediately following such notice, the Supplier’s Program Managers and Client’s and
Supplier’s Project Managers shall act in good faith to attempt fo resolve the dispute. If the
Program Manager and Project Managers are not able to resolve the dispute within seven (7) days
of notice of dispute, then immediately following the expiration of such seven (7) day period, the
persons to whom the Program Manager and Project Managers respectively report will meet
within fifteen (15) days, and act in good faith, to attempt to resolve the dispute. ~ The specific
format for such discussions will be left to the discretion of the designated executives but may include
the preparation of agreed upon statements of fact or written statements of position furnished to the
other party. No formal proceedings for the resolution of the dispute under Section 2.3 may be
commenced until the earlier to occur of (2) a mutual good faith conclusion by the designated
executives that amicable resolution through continued negotiation of the matter in issue does not
appear likely or (b) the 22™ day after the initial request to negotiate the dispute.

2.2 If a party believes that a dispute exists after Go Live, that party will notify the other
party. [mmediately following such notice, the Supplier’s Client Executive and the Client’s
Outsourcing Contract Manager shall act in good faith to attempt to resolve the dispute. If the
Supplier’s Client Executive and the Client’s Outsourcing Confract Manager are not able to
resolve the dispute within seven (7) days of notice of dispute, then immediately following the
expiration of such seven (7) day period, the persons to whom the Supplier’s Client Executive and
the Client’s Outsourcing Contract Manager respectively report will meet within fifteen (15) days,
and act in good faith, to atternpt to resolve the dispute. ~ The specific format for such discussions
will be left to the discretion of the designated executives but may include the preparation of agreed
upon statements of fact or written statements of position furnished to the other party. No formal
proceedings for the resolution of the dispute under Section 2.3 may be commenced until the earlier to
ocour of (a) a mutual good faith conclusion by the designated executives that amicable resolution
through continued negotiation of the matter in issue does not appear likely or (b) the 22™ day after
the initial request to negotiate the dispute.

2.3 Mediation.

Disputes regarding or related to the payment obligations under the Master Agreement shall not be
subject to mediation. With respect to all other disputes between the parties that cannot be resolved
between them in accordance with Section 2.1 or 2.2 above, the parties shall submit their dispute to
non-binding mediation before a mutually agreeable mediator prior fo initiating litigation. If the
parties are unable to agree upon a mediator within fifteen (15) days of the conclusion of the activities
listed in 2.1 or 2.2 above, the American Asbitration Association shall be empowered to appoint a
qualified mediator. Each party shall bear its own costs and expenses for participating in the
mediation (including without lmitation, attorneys’ fees) and each party shall bear one-half (1/2) of

34278 v1



the costs and expenses of the mediator. Unless otherwise agreed, the parties will bold mediation in
the Tampa Bay area of Florida within fifteen (15) Business Days of the mediator being selected. The
mediator and parties will have two (2) Business Days to resolve the disputed issue. In the event the
matter is not resolved in the mediation, either party may bring any actions available to them at law or
in equity. Any such action shall be brought in accordance with Section 2.4 (Litigation) below.
Nothing in this Section 2.3 shall be deemed to limit a party’s access to the court system to pursue a
remedy that is limited fo injunctive relief. I injunctive relief is granted, then the requirements of
Section 2.1, 2.2 and this Section 2.3 will not apply, and the parties may proceed with hitigation with
respect to the dispute in question.

2.4 Litigation.

WITH RESPECT TO ANY AND ALL LITIGATION THAT MAY ARISE BETWEEN THE
PARTIES RELATING TO THE TERMS OF, AND THE TRANSACTION AND
RELATIONSHIPS CONTEMPLATED BY, THE MASTER AGREEMENT, THE PARTIES
HEREBY CONSENT TO EXCLUSIVE VENUE IN PINELLAS COUNTY, FLORIDA, AND TO
THE EXCLUSIVE JURISDICTION OF THE STATE COURTS OR FEDERAL COURTS IN
PINELLAS COUNTY, FLORIDA, SUBJECT TO THE MEDIATION REQUIREMENTS SET
FORTH HEREIN.

2.5 Continued Performance.

Each party will continue to perform its obligations under the Master Agreement during any
dispute resolution (including the payment of fees for Services by Client unless and then only to
the extent that such fees are the basis of the dispute in question) unless and until those obligations
are terminated by the termination or expiration of the Master Agreement.

3. Confidentiality.
The proceedings of all negotiations and arbitrations shall be privately conducted. As a part of

settlement of mediation, the parties shall mutually agree to a disclosure statement concerning the
outcome of the proceedings.
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Exhibit R ~ Client SAP ...cense and Maintenance Agreement

Exhibit R — Client SAP License and Maintenance Agreement

Client’s Software License and Maintenance Agreement shall be incorporated and
attached as this Exhibit R.



Exhibit § — Performance dond

Exhibit S - Performance Bond

Supplier Performance Bond shall be incorporated and attached as this Exhibit S.



