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SERVICES AGREEMENT

THIS SERVICES AGREEMENT (“Agreement”) is made as of this day of , 2019 (“Effective Date”), by and between
Pinellas County, a political subdivision of the State of Florida (“County”), and_Questica Ltd, Huntington Beach, CA (“Contractor™)
(individually, “Party,” collectively, “Parties”).

WITNESSETH:

WHEREAS, the County requested proposals pursuant to 189-0236-P(RG) (“RFP”) for a public sector budgeting software,
implementation and maintenance cloud based services; and

WHEREAS, based upon the County's assessment of Contractor's proposal, the County selected the Contractor to provide the
Services as defined herein; and

WHEREAS, Contractor represents that it has the experience and expertise to perform the Services as set forth in this Agreement.

NOW, THEREFORE, in consideration of the above recitals, the mutual covenants, agreements, terms and conditions herein, and
other good and valuable consideration, the receipt and sufficiency of which is hereby mutually acknowledged, the Parties agree as
follows:

1. Definitions.

A. “Agreement” means this Agreement, including all Exhibits, which are expressly incorporated herein by reference, and any
amendments thereto.

B. “County Confidential Information” means any County information deemed confidential and/or exempt from Section 119.07,
Florida Statutes, and Section 24(a), Article 1 of the Florida Constitution, or other applicable law, and any other information
designated in writing by the County as County Confidential Information.

C. “Contractor Confidential Information” means any Contractor information that is designated as confidential and/or exempt
by Florida’s public records law, including information that constitutes a trade secret pursuant to Chapter 688, Florida Statutes, and
is designated in this Agreement or in writing as a trade secret by Contractor (unless otherwise determined to be a public record by
applicable Florida law). Notwithstanding the foregoing, Contractor Confidential Information does not include information that: (i)
becomes public other than as a result of a disclosure by the County in breach of the Agreement; (ii) becomes available to the County
on a non-confidential basis from a source other than Contractor, which is not prohibited from disclosing such information by
obligation to Contractor; (iii) is known by the County prior to its receipt from Contractor without any obligation or confidentiality
with respect thereto; or (iv) is developed by the County independently of any disclosures made by Contractor.

D. “Contractor Personnel” means all employees of Contractor, and all employees of subcontractors of Contractor, including, but
not limited to temporary and/or leased employees, who are providing the Services at any time during the project term.

E. “Services” means the work, duties and obligations to be carried out and performed safely by Contractor under this Agreement,
as described throughout this Agreement and as specifically described in Exhibit A (“Statement of Work”) attached hereto and
incorporated herein by reference. As used in this Agreement, Services shall include any component task, subtask, service, or
function inherent, necessary, or a customary part of the Services, but not specifically described in this Agreement, and shall include
the provision of all standard day-to-day administrative, overhead, and internal expenses, including costs of bonds and insurance as
required herein, labor, materials, equipment, safety equipment, products, office supplies, consumables, tools, postage, computer
hardware/software, telephone charges, copier usage, fax charges, travel, lodging, and per diem and all other costs required to
perform Services except as otherwise specifically provided in this Agreement.

2. Conditions Precedent. This Agreement, and the Parties’ rights and obligations herein, are contingent upon and subject to the
Contractor securing and/or providing the performance security, if required in Section 3, and the insurance coverage(s) required in Section
13, within ten (10) days of the Effective Date. No Services shall be performed by the Contractor and the County shall not incur any
obligations of any type until Contractor satisfies these conditions. Unless waived in writing by the County, in the event the Contractor
fails to satisfy the conditions precedent within the time required herein, the Agreement shall be deemed not to have been entered into
and shall be null and void.
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Services.
A. Services. The County retains Contractor, and Contractor agrees to provide the Services. All Services shall be performed to
the satisfaction of the County, and shall be subject to the provisions and terms contained herein and the Exhibits attached hereto.

B. Services Requiring Prior Approval. Contractor shall not commence work on any Services requiring prior written
authorization in the Statement of Work without approval from Contract Administrator or designee.

C. Additional Services. From the Effective Date and for the duration of the project, the County may elect to have Contractor
perform Services that are not specifically described in the Statement of Work attached hereto but are related to the Services
(“Additional Services”), in which event Contractor shall perform such Additional Services for the compensation specified in the
Statement of Work attached hereto. Contractor shall commence performing the applicable Additional Services promptly upon
receipt of written approval as provided herein.

D. De-scoping of Services. The County reserves the right, in its sole discretion, to de-scope Services upon written notification to
the Contractor by the County. Upon issuance and receipt of the notification, the Contractor and the County shall enter into a written
amendment reducing the appropriate Services Fee for the impacted Services by a sum equal to the amount associated with the de-
scoped Services as defined in the payment schedule in this Agreement, if applicable, or as determined by mutual written consent of
both Parties based upon the scope of work performed prior to issuance of notification.

E. Independent Contractor Status and Compliance with the Immigration Reform and Control Act. Contractor is and shall
remain an independent contractor and is neither agent, employee, partner, nor joint venturer of County. Contractor acknowledges
that it is responsible for complying with the provisions of the Immigration Reform and Control Act of 1986 located at 8 U.S.C.
1324, et seq, and regulations relating thereto, as either may be amended from time to time. Failure to comply with the above
provisions shall be considered a material breach of the Agreement.

F. Non-Exclusive Services. This is a non-exclusive Agreement. During the term of this Agreement, and any extensions thereof,
the County reserves the right to contract for another provider for similar services as it determines necessary in its sole discretion.

G. Project Monitoring. During the term of the Agreement, Contractor shall cooperate with the County, either directly or through
its representatives, in monitoring Contractor’s progress and performance of this Agreement.

Term of Agreement.

A. Initial Term. The term of this Agreement shall commence on the Effective Date and shall remain in full force and for sixty
(60) months, or until termination of the Agreement, whichever occurs first.

B. Term Extension.

The Parties may extend the term of this Agreement for one (1) additional twenty-four (24) month period(s) pursuant to the same
terms, conditions, and pricing set forth in the Agreement by mutually executing an amendment to this Agreement, as provided
herein.

Compensation and Method of Payment.

A. Services Fee. As total compensation for the Services, the County shall pay the Contractor the sums as provided in this Section
5 (“Services Fee”), pursuant to the terms and conditions as provided in this Agreement. It is acknowledged and agreed by Contractor
that this compensation constitutes a limitation upon County's obligation to compensate Contractor for such Services required by
this Agreement, but does not constitute a limitation upon Contractor's obligation to perform all of the Services required by this
Agreement. In no event will the Services Fee paid exceed the not-to-exceed sums set out in subsections 5.A. and B., unless the
Parties agree to increase this sum by written amendment as authorized in Section 21 of the Agreement.

The County agrees to pay the Contractor an amount not-to-exceed sum of $1,562,123.00, for Services completed and accepted as
provided in Section 15 herein if applicable, payable at the hourly rates and payment schedule set out in Exhibit C attached hereto,
upon submittal of an invoice as required herein.

B. Travel Expenses. Contractor incurs all travel expenses for the first six (6) trips to County as approved in writing in advance by
Contract Administrator. If additional travel is required, the County shall reimburse the Contractor the sum of not-to-exceed
$6,000.00 for the travel expenses incurred in accordance with Section 112.061, Florida Statutes, and/or County Travel Policy, and
as approved in writing in advance by Contract Administrator.
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C. Taxes. Contractor acknowledges that the County is not subject to any state or federal sales, use, transportation and certain excise
taxes.

D. Payments. Contractor shall submit invoices for payments due as provided herein and authorized reimbursable expenses
incurred with such documentation as required by County. Invoices shall be submitted to as provided in Exhibit D attached
hereto.

For time and materials Services, all Contractor Personnel shall maintain logs of time worked, and each invoice shall state the date
and number of hours worked for Services authorized to be billed on a time and materials basis. All payments shall be made in
accordance with the requirements of Section 218.70 et seq., Florida Statutes, “The Local Government Prompt Payment Act.” The
County may dispute any payments invoiced by Contractor in accordance with the County’s Invoice Payments Dispute Resolution
Process established in accordance with Section 218.76, Florida Statutes, and any such disputes shall be resolved in accordance with
the County’s Dispute Resolution Process.

Personnel.
A. Qualified Personnel. Contractor agrees that each person performing Services in connection with this Agreement shall have
the qualifications and shall fulfill the requirements set forth in this Agreement.

B. Approval and Replacement of Personnel. The County shall have the right to approve all Contractor Personnel assigned to
provide the Services, which approval shall not be unreasonably withheld. Prior to commencing the Services, the Contractor shall
provide at least ten (10) days written notice of the names and qualifications of the Contractor Personnel assigned to perform Services
pursuant to the Agreement. Thereafter, during the term of this Agreement, the Contractor shall promptly and as required by the
County, provide written notice of the names and qualifications of any additional Contractor Personnel assigned to perform Services.
The County, on a reasonable basis, shall have the right to require the removal and replacement of any of the Contractor Personnel
performing Services, at any time during the term of the Agreement. The County will notify Contractor in writing in the event the
County requires such action. Contractor shall accomplish any such removal within forty-eight (48) hours after receipt of notice
from the County and shall promptly replace such person with another person, acceptable to the County, with sufficient knowledge
and expertise to perform the Services assigned to such individual in accordance with this Agreement. In situations where individual
Contractor Personnel are prohibited by applicable law from providing Services, removal and replacement of such Contractor
Personnel shall be immediate and not subject to such forty-eight (48) hour replacement timeframe and the provisions of Section 7.
A.1. shall apply if minimum required staffing is not maintained.

Termination.
A. Contractor Default Provisions and Remedies of County.

1. Events of Default. Any of the following shall constitute a “Contractor Event of Default” hereunder: (i) Contractor fails
to maintain the staffing necessary to perform the Services as required in the Agreement, fails to perform the Services as
specified in the Agreement, or fails to complete the Services within the completion dates as specified in the Agreement; (ii)
Contractor breaches Section 9 (Confidential Information); (iii) Contractor fails to gain acceptance of a deliverable per Section
15, if applicable, for two (2) consecutive iterations; or (iv) Contractor fails to perform or observe any of the other material
provisions of this Agreement.

2. Cure Provisions. Upon the occurrence of a Contractor Event of Default as set out above, the County shall provide written
notice of such Contractor Event of Default to Contractor (“Notice to Cure”), and Contractor shall have thirty (30) calendar days
after the date of a Notice to Cure to correct, cure, and/or remedy the Contractor Event of Default described in the written notice.

3. Termination for Cause by the County. In the event that Contractor fails to cure a Contractor Event of Default as authorized
herein, or upon the occurrence of a Contractor Event of Default as specified in Section 7.A.1.(iii), the County may terminate
this Agreement in whole or in part, effective upon receipt by Contractor of written notice of termination pursuant to this
provision, and may pursue such remedies at law or in equity as may be available to the County.
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B. County Default Provisions and Remedies of Contractor.
1. Events of Default. Any of the following shall constitute a “County Event of Default” hereunder: (i) the County fails to
make timely undisputed payments as described in this Agreement; (ii) the County breaches Section 9 (Confidential
Information); or (iii) the County fails to perform any of the other material provisions of this Agreement.

2. Cure Provisions. Upon the occurrence of a County Event of Default as set out above, Contractor shall provide written
notice of such County Event of Default to the County (“Notice to Cure”), and the County shall have thirty (30) calendar days
after the date of a Notice to Cure to correct, cure, and/or remedy the County Event of Default described in the written notice.

3. Termination for Cause by Contractor. In the event the County fails to cure a County Event of Default as authorized herein,
Contractor may terminate this Agreement in whole or in part effective on receipt by the County of written notice of termination
pursuant to this provision, and may pursue such remedies at law or in equity as may be available to the Contractor.

C. Termination for Convenience. Notwithstanding any other provision herein, the County may terminate this Agreement,
without cause, by giving thirty (30) days advance written notice to the Contractor of its election to terminate this Agreement pursuant
to this provision.

Time is of the Essence. Time is of the essence with respect to all provisions of this Agreement that specify a time for performance,
including the Services as described in Exhibits attached hereto; provided, however, that the foregoing shall not be construed to limit
a Party’s cure period allowed in the Agreement.

Confidential Information and Public Records.

A. County Confidential Information. Contractor shall not disclose to any third party County Confidential Information that
Contractor, through its Contractor Personnel, has access to or has received from the County pursuant to its performance of Services
pursuant to the Agreement, unless approved in writing by the County Contract Manager. All such County Confidential Information
will be held in trust and confidence from the date of disclosure by the County, and discussions involving such County Confidential
Information shall be limited to Contractor Personnel as is necessary to complete the Services.

B. Contractor Confidential Information. All Contractor Confidential Information received by the County from Contractor will
be held in trust and confidence from the date of disclosure by Contractor and discussions involving such Contractor Confidential
Information shall be limited to the members of the County’s staff and the County’s subcontractors who require such information in
the performance of this Agreement. The County acknowledges and agrees to respect the copyrights, registrations, trade secrets and
other proprietary rights of Contractor in the Contractor Confidential Information during and after the term of the Agreement and
shall at all times maintain the confidentiality of the Contractor Confidential Information provided to the County, subject to federal
law and the laws of the State of Florida related to public records disclosure. Contractor shall be solely responsible for taking any
and all action it deems necessary to protect its Contractor Confidential Information except as provided herein. Contractor
acknowledges that the County is subject to public records legislation, including but not limited to Chapter 119, Florida Statutes,
and the Florida Rules of Judicial Administration, and that any of the County’s obligations under this Section may be superseded by
its obligations under any requirements of said laws.

C. Public Records. Contractor acknowledges that information and data it manages as part of the services may be public records
in accordance with Chapter 119, Florida Statutes and Pinellas County public records policies. Contractor agrees that prior to
providing services it will implement policies and procedures to maintain, produce, secure, and retain public records in accordance
with applicable laws, regulations, and County policies, including but not limited to the Section 119.0701, Florida Statutes.
Notwithstanding any other provision of this Agreement relating to compensation, the Contractor agrees to charge the County, and/or
any third parties requesting public records only such fees allowed by Section 119.07, Florida Statutes, and County policy for locating
and producing public records during the term of this Agreement.

If the Contractor has questions regarding the application of Chapter 119, Florida
Statutes, to the Contractor’s duty to provide public records relating to this contract,
contact the Pinellas County Board of County Commissioners, Purchasing Department,
Operations Manager custodian of public records at 727-464-3311,
purchase@pinellascounty.org, Pinellas County Government, Purchasing Department,
Operations Manager, 400 S. Ft. Harrison Ave, 6 Floor, Clearwater, FL 33756.
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10. Audit. Contractor shall retain all records relating to this Agreement for a period of at least five (5) years after final payment is
made. All records shall be kept in such a way as will permit their inspection pursuant to Chapter 119, Florida Statutes. In addition,
County reserves the right to examine and/or audit such records.

11. Compliance with Laws.

Contractor shall comply with all applicable federal, state, county and local laws, ordinances, rules and regulations in the performance
of its obligations under this Agreement, including the procurement of permits and certificates where required, and including but not
limited to laws related to Workers Compensation, Americans with Disabilities Act (ADA), Section 504 of the Rehabilitation Act of
1973, Minority Business Enterprise (MBE), occupational safety and health and the environment, equal employment opportunity, privacy
of medical records and information, as applicable. Failure to comply with any of the above provisions shall be considered a material
breach of the Agreement.

12. Public Entities Crimes

Contractor is directed to the Florida Public Entities Crime Act, Section 287.133, Florida Statutes, as well as Florida Statute 287.135
regarding Scrutinized Companies, and represents to County that Contractor is qualified to transact business with public entities in
Florida, and to enter into and fully perform this Agreement subject to the provisions state therein. Failure to comply with any of the
above provisions shall be considered a material breach of the Agreement.

13. Liability and Insurance.
A. Insurance. Contractor shall comply with the insurance requirements set out in Exhibit B, attached hereto and incorporated
herein by reference.

B. Indemnification. Contractor agrees to indemnify, pay the cost of defense, including attorney’s fees, and hold harmless the
County, its officers, employees and agents from all damages, suits, actions or claims, including reasonable attorney’s fees
incurred by the County, of any character brought on account of any injuries or damages received or sustained by any person,
persons, or property, or in any way relating to or arising from the Agreement; or on account of any act or omission, neglect or
misconduct of Contractor; or by, or on account of, any claim or amounts recovered under the Workers’ Compensation Law or
of any other laws, regulations, ordinance, order or decree; or arising from or by reason of any actual or claimed trademark,
patent or copyright infringement or litigation based thereon; except only such injury or damage as shall have been occasioned
by the sole negligence of the County.

C. Liability. Neither the County nor Contractor shall make any express or implied agreements, guaranties or representations, or
incur any debt, in the name of or on behalf of the other Party. Neither the County nor Contractor shall be obligated by or have
any liability under any agreements or representations made by the other that are not expressly authorized hereunder. The
County shall have no liability or obligation for any damages to any person or property directly or indirectly arising out of the
operation by Contractor of its business, whether caused by Contractor’s negligence or willful action or failure to act.

D. Contractor’s Taxes. The County will have no liability for any sales, service, value added, use, excise, gross receipts, property,
workers’ compensation, unemployment compensation, withholding or other taxes, whether levied upon Contractor or
Contractor’s assets, or upon the County in connection with Services performed or business conducted by Contractor. Payment
of all such taxes and liabilities shall be the responsibility of Contractor.

14. County’s Funding. The Agreement is not a general obligation of the County. It is understood that neither this Agreement nor any
representation by any County employee or officer creates any obligation to appropriate or make monies available for the purpose of the
Agreement beyond the fiscal year in which this Agreement is executed. No liability shall be incurred by the County, or any department,
beyond the monies budgeted and available for this purpose. If funds are not appropriated by the County for any or all of this Agreement,
the County shall not be obligated to pay any sums provided pursuant to this Agreement beyond the portion for which funds are
appropriated. The County agrees to promptly notify Contractor in writing of such failure of appropriation, and upon receipt of such
notice, this Agreement, and all rights and obligations contained herein, shall terminate without liability or penalty to the County.

15. Acceptance of Services. For all Services deliverables that require County acceptance as provided in the Statement of Work, the
County, through the Contract Administrator or designee, will have ten (10) calendar days to review the deliverable(s) after receipt or
completion of same by Contractor, and either accept or reject the deliverable(s) by written notice to Contractor. If a deliverable is
rejected, the written notice from the County will specify any required changes, deficiencies, and/or additions necessary. Contractor
shall then have seven (7) calendar days to revise the deliverable(s) to resubmit and/or complete the deliverable(s) for review and approval
by the County, who will then have seven (7) calendar days to review and approve, or reject the deliverable(s); provided however, that
Contractor shall not be responsible for any delays in the overall project schedule that result from the County’s failure to timely approve
or reject deliverable(s) as provided herein. Upon final acceptance of the deliverable(s), the County will accept the deliverable(s) in
writing.
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16. Subcontracting/Assignment.
A. Subcontracting. Contractor is fully responsible for completion of the Services required by this Agreement and for completion
of all subcontractor work, if authorized as provided herein. Contractor shall not subcontract any work under this Agreement to any
subcontractor other than the subcontractors specified in the proposal and previously approved by the County, without the prior
written consent of the County, which shall be determined by the County in its sole discretion.

B. Assignment.

This Agreement, and all rights or obligations hereunder, shall not be assigned, transferred, or delegated in whole or in part,
including by acquisition of assets, merger, consolidation, dissolution, operation of law, change in effective control of the Contractor,
or any other assignment, transfer, or delegation of rights or obligations, without the prior written consent of the County. The
Contractor shall provide written notice to the County within fifteen (15) calendar days of any action or occurrence assigning the
Agreement or any rights or obligations hereunder as described in this section. In the event the County does not consent to the
assignment, as determined in its sole discretion, the purported assignment in violation of this section shall be null and void, and the
County may elect to terminate this Agreement by providing written notice of its election to terminate pursuant to this provision
upon fifteen (15) days notice to Contractor.

17. Survival. The following provisions shall survive the expiration or termination of the Term of this Agreement: 7, 9, 10, 13 20, 23,
and any other which by their nature would survive termination.

18. Notices. All notices, authorizations, and requests in connection with this Agreement shall be deemed given on the day they are:
(1) deposited in the U.S. mail, postage prepaid, certified or registered, return receipt requested; or (2) sent by air express courier (e.g.,
Federal Express, Airborne, etc.), charges prepaid, return receipt requested; or (iii) sent via email and addressed as set forth below, which
designated person(s) may be amended by either Party by giving written notice to the other Party:

For County: For Contractor:

Attn: Cecilia McCorkell Attn: Craig Ross

Pinellas County Office of Management & Questica Inc.

Budget

14 S. Fort Harrison Ave., 5th Floor 2130 Main Street Suite 245
Clearwater, FL 33756 Huntington Beach, CA 92648-7470

with a copy to:

Purchasing Director

Pinellas County Purchasing Department
400 South Fort Harrison Avenue
Clearwater, FL 33756

19. Conflict of Interest.
A. The Contractor represents that it presently has no interest and shall acquire no interest, either direct or indirect, which would
conflict in any manner with the performance of the Services required hereunder, and that no person having any such interest
shall be employed by Contractor during the agreement term and any extensions.

B. The Contractor shall promptly notify the County in writing of any business association, interest, or other circumstance which
constitutes a conflict of interest as provided herein. If the Contractor is in doubt as to whether a prospective business
association, interest, or other circumstance constitutes a conflict of interest, the Contract may identify the prospective business
association, interest or circumstance, the nature of work that the Contractor may undertake and request an opinion as to whether
the business association, interest or circumstance constitutes a conflict of interest if entered into by the Contractor. The County
agrees to notify the Contractor of its opinion within (10) calendar days of receipt of notification by the Contractor, which shall
be binding on the Contractor.
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20. Right to Ownership. The County expressly agrees that Contractor is the sole owner of its Intellectual Property, which may be
used by the County in furtherance of this Agreement. Contractor specifically covenants to preserve and make available to the County
upon request all data, work, products, documentation, materials, and/or information (collectively, the “Work Product”), that are created,
originated, and/or prepared by Contractor in performing Services pursuant to the Agreement, notwithstanding any subsequent
termination or non-renewal of this Agreement. The County has a perpetual right to use the Work Product from any stand-alone software
or code that gets developed to meet Contractor’s contractual deliverables for the County’s own internal uses, but Contractor maintains
the exclusive commercial rights to its Intellectual Property, including, but not limited to, any software or code it develops.

21. Amendment. This Agreement may be amended by mutual written agreement of the Parties hereto.

22. Severability. The terms and conditions of this Agreement shall be deemed to be severable. Consequently, if any clause, term, or
condition hereof shall be held to be illegal or void, such determination shall not affect the validity or legality of the remaining terms and
conditions, and notwithstanding any such determination, this Agreement shall continue in full force and effect unless the particular
clause, term, or condition held to be illegal or void renders the balance of the Agreement impossible to perform.

23. Applicable Law and Venue. This Agreement shall be governed by and construed in accordance with the laws of the State of
Florida (without regard to principles of conflicts of laws). The Parties agree that all actions or proceedings arising in connection with
this Agreement shall be tried and litigated exclusively in the state or federal (if permitted by law and a Party elects to file an action in
federal court) courts located in or for Pinellas County, Florida. This choice of venue is intended by the Parties to be mandatory and not
permissive in nature, and to preclude the possibility of litigation between the Parties with respect to, or arising out of, this 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.

24. Waiver. No waiver by either Party of any breach or violation of any covenant, term, condition, or provision of this Agreement or
of the provisions of any ordinance or law, shall be construed to waive any other term, covenant, condition, provisions, ordinance or law,
or of any subsequent breach or violation of the same.

25. Due Authority. Each Party to this Agreement represents and warrants that: (i) it has the full right and authority and has obtained
all necessary approvals to enter into this Agreement; (ii) each person executing this Agreement on behalf of the Party is authorized to
do so; (iii) this Agreement constitutes a valid and legally binding obligation of the Party, enforceable in accordance with its terms.

26. No Third Party Beneficiary. The Parties hereto acknowledge and agree that there are no third party beneficiaries to this
Agreement. Persons or entities not a party to this Agreement may not claim any benefit from this Agreement or as third party
beneficiaries hereto.

27. Entire Agreement. This Agreement constitutes the entire Agreement between the Parties and supersedes all prior negotiations,
representations or agreements either oral or written.

(Signature Page Follows)
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement the day and year first written.

PINELLAS COUNTY, FLORIDA Questica Ltd
By and through its Board of County Commissioners
Contractor
By: 62»@7/ &w
By ” Signature
Craig Ross
Print Name
Chief Revenue Officer
ATTEST: Title

Ken Burke,
Clerk of the Circuit Court

By:

Deputy Clerk

APPROVED AS TO FORM

JACINA HASTON
CE OF THE COUNTY ATTORNEY
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EXHIBIT A: STATEMENT OF WORK

RFP Proposal - Statement of Work

Pinellas County

1. Revision History

Rev. Date Authors Notes/Changes

1 Apr. 4, 2019

2 Sept. 3,2019  Michael Hawley 2.9.1. and 2.9.2. - Changed scope to reflect bucket
of hours to utilized with County approval prior to work
beginning

Section 2.9.3. Performance Measures Integrations
Section 2.12. Budget Book

2. Scope of Work

In the Scope of Work tables, entries in the column headed “Scope of Work” are defined as follows:

In scope The task or function is within the scope of work to be undertaken by Questica professional
services.

Customer The task or function is not within the scope of work to be undertaken by Questica professional

task services, but will be undertaken by The Customer, with such help from Questica as is detailed

in the item description.

Not in scope | The task or function is not within the scope of work to be undertaken by Questica professional
services, nor will it be undertaken by The Customer.

Questica and The Customer agree that the implementation of Questica Budget is a shared responsibility and
that neither party is in total command of all the resources necessary to achieve objectives within mutually
agreed timeframes. However, both Questica and The Customer agree that they will employ their best efforts to
complete their agreed tasks on a timely basis. Neither Questica nor The Customer is expected to have
resources available to mitigate timeframe slippage caused by the other party, and neither shall have an
obligation to do so. The fixed price cost includes overhead of project management and analysis by Questica
until the implementation services are delivered or 46 weeks contiguous from project kick-off, whichever
occurs first. Where delays are not on the part of Questica, additional project management and consulting
beyond this 46 week limit may be billable at Questica’s standard services rate. Should the customer put the
project on hold or cause work to be repeated or the project to be restarted, then a project change order will be
required to cover restart, rework, rescheduling and retraining.

Initial Data Load

" ur "oy

“Data import”, “import workbooks”, “import configuration”, and “initial data load” are synonymous terms
referring to the initial migration of data from The Customer's existing systems into Questica.

Where this initial data load is to be performed by Questica, the data shall be returned to Questica in Excel
workbooks. Questica's Project Manager will provide blank workbooks as an output of the initial discovery
meetings. They will be adapted from standard templates to use The Customer's terminology and to
incorporate all elements of The Customer's chart of accounts, other data entities, and columns within those
data entities."
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The Questica Budget system is a relational database built on a standard data model. Using the system's user
interface, this data model may be enhanced to mirror The Customer's data structures, notably the chart of
accounts that is unique to The Customer's institution. While all of the standard tables (‘entities') must be
retained, the following points are held to be true: - Any of the standard entities may be renamed to match The
Customer's terminology; - Out-of-the-box entities may be ignored, or in some cases filled with place-holder
data, if not useful; - There is a defined, immutable, relationship between certain entities - for example Costing
Centers (Operating) and Projects (Capital) roll up to a single Department, each in turn rolling up to a single
Division; - The GL Account/Account Category, Division/Department, Fund Category/Fund, and Asset
Category/Asset Type structures must be consistent across all years and across the modules (Operating,
Salaries, Capital and Performance); - GL Account Categories must be categorized as containing either a
revenue or expenditure accounts (accommodation is made for other account types in the Financial
Statements module); - Questica Budget enacts data integrity through the use of relational data structures.
Data structures which do not follow accepted data principles (for example, re-using GL Accounts/Object Codes
to mean different things to different Departments) can typically be accommodated but is not guaranteed and
such accommodation can extend the import timeframe; - Reports provided out-of-the-box ('stock'/'canned'
reports) show information stored in these standard entities; - A list of the standard entities and their
relationship is available upon request.

The Customer will resolve any inconsistencies in the structures prior to providing them to Questica for import
to Questica Budget. Where import data meets these requirements, Questica will populate the Questica Budget
database within 10 business days of receiving the import workbooks. Data returned to Questica which violates
Questica Budget's data integrity rules will extend this timeframe.

Integrations

“Integration” as used in this Scope of Work refers to the copying of data to and from systems external to
Questica Budget.

Questica shall be responsible for providing the software interface into Questica Budget (including data
transformations as described by The Customer) and the operational infrastructure required to manage the
integration.

The customer agrees to provide Questica with assistance in understanding the nature and location of the data
to be integrated and, where required, create or cause to be created all necessary sources of data including
database queries, delimited files, and/or web services.

The Customer is advised that Questica running as a SaaS/hosted system is unlikely to be granted the local
network access to The Customer's other enterprise systems for a direct database-to-database integration. The
most likely mode of data exchange will be via formatted text (.CSV) files transmitted using FTP or secure FTP.
Integration via web services may be possible where the 3rd party system provides a web services interface
supported by Questica. It will be The Customer's responsibility to create or cause to be created the necessary
file transfer mechanism on their side of the transfer; and to ensure that the 3rd party system's integration
components are available, including web services where used.

Data elements being copied into Questica will be imported provided that the element can be unambiguously
matched to a pre-existing record (for example costing center, fund and GL account). An exception report is
provided for data elements which cannot be thus matched. Integrations will not create accounts, or segments
of the account, where no such account exists in Questica.

Unless specifically listed as a customization, Questica integrations do not include the synchronization of chart
of account strings, segments, or combinations; which is to say that the list of funds, GL accounts, costing
centers, and projects, etc. is not automatically updated from the general ledger or other external system.
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Customizations

Customizations include custom business rules, modifiers, user interface (grids, forms, etc), non-standard
integrations, hand-crafted reports, and ad hoc entities. They are all detailed in section “2.9. Customizations”
of this Scope of Work document. Sections prior to “2.9. Customizations” detail the delivery of standard
product functionality and services.

2.1. Questica Budget Configuration & Shared Components

Functional Area Description Scope of
Work
Implementation Questica will configure production and test versions of Questica In scope
Hosting Budget during the implementation period. These will be hosted by
Questica for a period not to exceed 10 months from the signing
hereof.
Production Hosting Questica will provide the hosted operating server environment, as per | In scope

the signed hosting agreement.

The server will be configured with a single production instance of the
Questica Budget system and a single 'sandbox' available for The
Customer's development/test/QA/training needs. Questica will
refresh the sandbox system by making a copy of the production
database upon request and with reasonable notice given.

The Customer will provide user workstation environments as follows:
* A web browser: supported browsers - Internet Explorer 11 or newer,
Microsoft Edge, Firefox latest release, Chrome latest release;

¢ Microsoft .NET Runtime 4.6 installed;

* Microsoft Excel® 2007 or newer (if spreadsheet export/import
feature is required, and/or saving reports as Excel is required);

e Microsoft Word® 2007 or newer (if scheduled reporting and/or
saving reports as Word is required);

* A ClickOnce browser extension (if self-serve report authoring is
required from browsers other than Internet Explorer or Edge), or
Microsoft's freely available desktop version of Report Builder

installed.
Questica Access To Questica implementation & technical staff have full access to the In scope
Production Server production system for the purpose of system implementation. (Note: if

not then Questica staff will play an advisory role in implementation).

Project Management | Questica will assign a project manager to lead this implementation on | In scope
Questica's behalf. The role and responsibility of the project manager
is to ensure that the product is implemented according to this Scope
of Work and to carry out the tasks detailed in sub-section "2.10.1.
Questica Project Management Responsibilities" of this Scope of Work.
The project manager will hold no more than 1 standing weekly status
meeting, but is available via email and telephone for ad-hoc contact
as needed.

On-Site PM Visits Provision is made for up to 4 on-site visits by the Questica project In scope
lead(s). Meeting premises, facilities (including external internet
access) and equipment are to be provided by The Customer. The on-
site visits will be spread over no more than 4 visits, each of which
shall be a minimum of one day and no more than five consecutive
business days within the same working week. All other work by the
Questica lead(s) will be carried out off-site and contact will be via
normal telecommunication channels.
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Application Level Determine how and when to use the various security levels available Customer
Security within Questica Budget, enter users and assign them to groups and task
roles. Questica will assist with this task until such time as
administrators have received training in the security component of
Questica Budget.

Single Sign-On Configure Questica Budget to use The Customer's existing SAML In scope
(Oracle IDM) Authentication for user logon.

Import Configuration

Import Master Configuration and data import of the following Questica standard data | In scope
Configuration Data structures, using data supplied by The Customer in Excel® workbooks

provided by Questica: ¢ Division/Department hierarchy;* Fund

Categories and Funds; s Account Categories and Expense and

Revenue GL Accounts; e Statistical Account Categories and Statistical

Accounts; * Measure Units.

Analytics ...

Standard Reports Provision of Questica Budget's standard reports. These reports are In scope
provided as-is and may not fully address The Customer's specific
reporting requirements.

Administrator Questica's reporting infrastructure allows users to create ad hoc views | In scope

Authored Reporting which can be used as datasets when using Report Builder 3.0 for
administrator authored reporting; as the data source for dashboard
widgets; and as part of the ad-hoc analytics interface. Each ad hoc
view requires a base "entity" (database table), which can be one of
Questica's native data entities; a user configured entity; or a custom
built "report entity" which consolidates the data from multiple entities
and presents it to the ad hoc view as a single entity ready to report
on. Questica will be provisioned with a set of useful report entities
and sample ad hoc views.

2.2. Operating Module

The Questica Budget Operating module is included in this installation.

Functional Area Description Scope of
Work

Optional Features ... The following optional add-ins offer functionality necessary for very specific budgeting
activities, as described. An additional license cost is associated with each add-in.
Allocations Add-in The Questica Budget Allocations add-in, to allocate specific budget In scope

lines to multiple costing centers. If the Capital module is active then
budget lines can also be allocated to projects.

Statistical Ledger The Questica Budget Statistical Leger add-in, to budget for non- In scope
Add-in general ledger and non-monetary values, rates and quantities within
costing centers.

Staff Planning Add-in | The Questica Budget Staff Planning add-in, to create a staffing budget | Not in scope
which accounts for non-productive time and full shift coverage, within
costing Centers. This add-in requires the Salaries module as well as
the Operating module.
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Import Costing
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Import Initial Budget

Import Historic
Budgets

Import Actuals
Transactions

Import Initial
Statistical Budget
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Statistical Budgets

Import Statistical
Actuals Transactions
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Plan
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Configuration and data import of standard Questica Operating data
structures, using data supplied by The Customer in Excel® workbooks
provided by Questica. At a minimum, the files will contain the data
necessary to:

* Create Costing Centers (for each historical and current/future
budget year to be loaded);

* Add Costing Centers to Departments consistent with, and shared
by, the Capital budget module;

* Associate Costing Centers with Funds;

* Define Budget Promotion Stages.

Import the current/future budget, with 1 years of future forecast data
from data import workbooks: ¢ Create dollar budget line items with GL
Accounts at the Costing Center level.Questica will carry out a second
import of the current/future budget if required. This accommodates
an initial data load at the start of the implementation and a refresh
prior to going live.

Import 2 prior years' Operating budgets from data import workbooks.
All prior years must have a chart of account structure that is the
same, or a subset of, the initial budget. Only the amended OR the
approved budget will be imported in each of these prior years, but not
both.

Import 2 years of Operating actuals transactions from data import
workbooks.

Questica will carry out a second import of the current/future budget if
required. This accommodates an initial data load at the start of the
implementation and a refresh prior to going live.

Import the current/future Operating budget from data import
workbooks:

* Create statistical budget lines items with Statistical Accounts

... at the Costing Center level. If not in scope then The Customer will
add their budget data manually or using Questica Budget's
spreadsheet import feature.

Import prior years' statistical budgets from data import workbooks. If
not in scope then The Customer can add their historical data
manually or using Questica Budget's spreadsheet import feature.

Import statistical actuals translations from data import workbooks. If
not in scope then The Customer can add their historical data
manually, or using Questica Budget's spreadsheet import feature, or
use the automated integration once that has been configured.

Import current staff plan as start point for next budget year from data
import workbooks. If not in scope then The Customer can add their
staff plans manually.

Note that staff plans are not simple 2 dimensional data that can be
represented in a spreadsheet. It is not possible to load staff plans in
bulk from Excel® workbooks.
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Automated facility to transfer the Operating module budget data from
Questica Budget to The Customer’s Oracle Financials general ledger
at the approved budget object/costing center level on an annual or
other basis when invoked by a user.Note that this scope item is in
addition to the built-in budget export, which will create a CSV file
using the configured account structure suitable for import into most
general ledger systems.In addition to the limitations noted in the
general Integrations section of this Scope of Work; and
notwithstanding items expressly referenced in the “Customizations”
section of this Scope of Work; and/or other communications between
Questica and The Customer to the contrary, standard limitations of
this integration include, but are not limited to, the following points: e
Questica will create no more than 1 custom export configuration of
the approved budget; * No custom user interface will be created for
the selective export of sections of the budget; * Exports the entire
budget (does not support the export of changes since the last export,
such as amendments, which is a separate integration, see “Amended
Budget Export” below).

Automated facility to transfer individual approved amendments to the
Operating module budget data, from Questica Budget to The
Customer’s Oracle Financials general ledger, or the other direction as
required. This interface is required only in the case where The
Customer requires the amended budget to be synchronized between
the two systems and where the Oracle Financials general ledger
cannot be updated by re-running the full export provided in the item in
the “Budget Export” item above.

Notwithstanding items expressly referenced in the “Customizations”
section of this Scope of Work; and/or other communications between
Questica and The Customer to the contrary, standard limitations of
this integration include, but are not limited to, the following points:

* Questica will create no more than 1 custom export configuration of
the budget amendments;

* No custom user interface will be created for the selective export
amendments;

* Will be written to export either individual amendments as created or
all amendments since the last export, as determined to be the best
use-case, but not both options.
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Actuals Import Automated facility to transfer actual data from The Customer’s Oracle | In scope
Financials general ledger to the Questica Budget Operating module at
a transaction level on a daily basis when automatically scheduled;
and/or on demand.Note that this scope item is in addition to the built-
in actuals import which is able to read a CSV file, provided it conforms
to some simple formatting requirements and the configured account
structure.Notwithstanding items expressly referenced in the
“Customizations” section of this Scope of Work; and/or other
communications between Questica and The Customer to the contrary,
standard limitations of this integration include, but are not limited to,
the following points: * Questica will create no more than 1 import
configuration of the actual costs transactions;* A user interface will
be created for the selective import of sections of the budget within
two date ranges, no other criteria will be available;  Imports only
actuals transactions, which is to say that it cannot be used to amend
the budget.

2.3. Salaries Module

The Questica Budget Salaries module is included in this installation.

Functional Area Description Scope of
Work

Initial Data Load ... Configuration and data import of standard Questica Salaries data structures, using
data supplied by The Customer in Excel® workbooks provided by Questica. At a
minimum, the files will contain the data necessary to:
¢ Create positions;

* Create salary grades;

* Create salary grade steps;

¢ Create modifiers (benefits);

¢ Create employees;

* Allocate employees to positions;

* Allocate positions to costing centers.

For the purpose of the above, the definitions of positions, Salary grades, Salary grade
steps, employees and modifiers shall be those found in the Questica Budget Salaries
manual. The relationships between them shall be those currently supported by
Questica Budget and described in the Questica Budget Operating Manual.

Questica will carry out a second import of the Salaries module data if required. This
accommodates an initial data load at the start of the implementation and a refresh
prior to going live with the Salaries module.

Import Positions & Import from data import workbooks. In scope
Employees

Import Grades & Import from data import workbooks. In scope
Scales

Create Benefits Create “modifiers” to generate supplementary personnel costs such Customer
(Modifiers) as benefits, allowances, and insurance. If not in scope then The task

Customer can enter modifiers manually.

Note that modifiers are not simple 2 dimensional data that can be
represented in a spreadsheet. It is not possible to load modifiers in
bulk from Excel® workbooks.
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Import from data import workbooks.

Automated facility to transfer actual payroll transactions at the
employee/position detail level from The Customer’s payroll system to
the Questica Budget Operating module; automatically scheduled,
and/or on demand.Notwithstanding items expressly referenced in the
“Customizations” section of this Scope of Work; and/or other
communications between Questica and The Customer to the contrary,
standard limitations of this integration include, but are not limited to,
the following points: ® Questica will create no more than 1 import
configuration of the payroll actual transactions; * A user interface will
be created for the selective import of sections of the budget within
two date ranges, no other criteria will be available; e Data in each
integration point will either replace all GL actuals in the personnel GL
account category or be written to a custom entity created to store the
payroll actuals, but not both.

Automated facility to synchronize Salaries data between Questica
Budget and The Customer’s Oracle E-Business Suite HR system.
Questica shall be responsible for providing the software interface into
Questica Budget and the operational infrastructure required to
manage the integration. The Customer shall be responsible for
making available the data to be exported from the Oracle E-Business
Suite system, either in CSV formatted files or by ensuring that the
standard Oracle E-Business Suite to Questica Budget integration
component is available for extracting data from and updating data
within that system. This will be through the export and import of
structured files or by providing database interfaces (stored
procedures and queries). This integration synchronizes:

* New, deleted and updated employees;

* New, deleted and updated positions;

* Changes in employee-position relationships;

* Changes in position-costing center relationships.

The integration of profiles (bargaining units), grades, steps, pay scales
and benefits shall not be included unless expressly referred to in the
“Customizations” section of this Scope of Work.

Notwithstanding responses to Requests for Proposals or other
communications between Questica and The Customer, the integration
of custom chart field items is not included unless expressly set out in
the “Customizations” section of this Scope of Work.

2.4. Capital Module

The Questica Budget Capital module is included in this installation.

Functional Area Description Scope of
Work

Configuration ...
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Configuration and data import of standard Questica Capital data
structures, using data supplied by The Customer in Excel® workbooks
provided by Questica. At a minimum, the files will contain the data
necessary to:* Create Projects (including closed projects where
historical budget is to be loaded); * Add Projects to Departments
consistent with, and shared by, the Operating budget module; ¢
Define Project Promotion Stages.The configuration data may
optionally contain data necessary to: ¢ Define Asset Categories &
Asset Types;* Define Project Regions; * Define a Single Set of Project
Ranking Metrics.

Import the current/future Capital budget, with 5 years of future
forecast data from data import workbooks:

* Create dollar budget line items with GL Accounts and Funds

... at the Project level.

Questica will carry out a second import of the current/future budget if
required. This accommodates an initial data load at the start of the
implementation and a refresh prior to going live.

Import 2 prior years' Capital budgets from data import workbooks. All
prior years must have a chart of account structure that is the same, or
a subset of, the initial budget. Only the amended OR the approved
budget will be imported in each of these prior years, but not both.

Import 2 years of Capital actuals transactions from data import
workbooks.

Questica will carry out a second import of the current/future actuals if
required. This accommodates an initial data load at the start of the
implementation and a refresh prior to going live.
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Automated facility to transfer the Capital module budget data from
Questica Budget to The Customer’sOracle Financials general ledger or
project ledger the approved budget object/costing Summarized level
on an annual or other basis when invoked by a user.

Note that this scope item is in addition to the built-in budget export,
which will create a CSV file using the configured account structure
suitable for import into most general ledger systems.

In addition to the limitations noted in the general Integrations section
of this Scope of Work; and notwithstanding items expressly
referenced in the “Customizations” section of this Scope of Work;
and/or other communications between Questica and The Customer to
the contrary, standard limitations of this integration include, but are
not limited to, the following points:

* Questica will create no more than 1 custom export configuration of
the approved budget;

* No custom user interface will be created for the selective export of
sections of the budget;

* Exports the entire budget (does not support the export of changes
since the last export, such as amendments, which is a separate
integration, see “Amended Budget Export” below).

Automated facility to transfer individual approved amendments to the
Capital module budget data, from Questica Budget to The
Customer’sOracle Financials general ledger (or project ledger), or the
other direction as required. This interface is required only in the case
where The Customer requires the amended budget to be
synchronized between the two systems and where the Oracle
Financials target system cannot be updated by re-running the full
export provided in the item in the “Budget Export” item
above.Notwithstanding items expressly referenced in the
“Customizations” section of this Scope of Work; and/or other
communications between Questica and The Customer to the contrary,
standard limitations of this integration include, but are not limited to,
the following points: * Questica will create no more than 1 custom
export configuration of the budget amendments; * No custom user
interface will be created for the selective export amendments; s Will
be written to export either individual amendments as created or all
amendments since the last export, as determined to be the best use-
case, but not both options.
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Actuals Import Automated facility to transfer actual data from The Customer’s Oracle | In scope
Financials general ledger or project ledger to the Questica Budget
Capital module at a transaction level on a daily basis when
automatically scheduled; and/or on demand.

Note that this scope item is in addition to the built-in actuals import
which is able to read a CSV file, provided it conforms to some simple
formatting requirements and the configured account structure.
Notwithstanding items expressly referenced in the “Customizations”
section of this Scope of Work; and/or other communications between
Questica and The Customer to the contrary, standard limitations of
this integration include, but are not limited to, the following points:

¢ Questica will create no more than 1 import configuration of the
actual costs transactions;

* A user interface will be created for the selective import of sections
of the budget within two date ranges, no other criteria will be
available;

* Imports only actuals transactions, which is to say that it cannot be
used to amend the budget.

2.5. Financial Statements
The Questica Budget Financial Statements optional feature is included in this installation.

Functional Area Description Scope of
Work

Configuration ...
Balance Accounts & Configuration and data import of standard Questica financial In scope
Cash Flow Lines statement data structures, using data supplied by The Customer in
Excel® workbooks provided by Questica:
* Balance Sheet Categories and Accounts;
* Balance Sheet Actual Costs Types;
* Cash Flow Categories;
* Lines of Cash Flow Reporting.
Import Data ... Initial Financial Statements data imported into Questica Budget from Excel® files
(“workbooks”)
Import Balance Import 2 prior years' balance sheet forecasts from data import In scope
Forecasts workbooks. All prior years must have a chart of account structure that
is the same, or a subset of, the initial budget.
Import Balance Import balance sheet actuals transactions from data import Customer
Actuals workbooks. If not in scope then The Customer can add their data task

manually, or using Questica Budget's spreadsheet import feature, or
use the automated integration once that has been configured.
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Integration ...
Balance Actuals Automated facility to transfer actual data from The Customer’s In scope
Import general ledger to the Questica Budget financial statements at a

transaction level on a daily basis when automatically scheduled;
and/or on demand.

Notwithstanding items expressly referenced in the “Customizations”
section of this Scope of Work; and/or other communications between
Questica and The Customer to the contrary, standard limitations of
this integration include, but are not limited to, the following points:

* Questica will create no more than 1 import configuration of the
balance actuals transactions;

* A user interface will be created for the selective import of sections
of the budget within two date ranges, no other criteria will be
available;

* Imports only balance sheet actuals, which is to say that it cannot be
used to amend the budget;

* Imports transactions (changes to the balance) rather than the
current balance.

2.6. Performance Measures

The Questica Budget Performance Measures module is included in this installation.
Note that read-only licences are not available for Questica's Performance Measures module, as such the
purchase of an 'Unlimited Read Only' licence does not grant read-only users access to this module.

Functional Area Description Scope of
Work

Configuration ...

Measure Categories Questica will, with the help of The Customer, determine how to In scope

and Units configure Performance Measures Categories and Units, establishing
those lookup values within the system.

Import Data ... Initial Performance Measures imported into Questica Budget from Excel® files
(“workbooks”)

Measures If not in scope then The Customer will leverage Questica provided Customer
training to determine how to enter Performance Measures into the task
system.

Note that Measures are not simple 2 dimensional data that can be
represented in a spreadsheet. It is not possible to create Measures in
bulk from Excel® workbooks."

Scorecards If not in scope then The Customer will leverage Questica provided Customer
training to determine how to configure Performance Measure task
Scorecards within the system.

Integration ... If automated import of Measure Actuals is required then a custom interface can be

specified in the “Customizations” section of this Scope of Work.

Pinellas County Purchasing Standard Services Agreement 07-2017



SERVICES AGREEMENT Page 21 of 33

EXHIBIT A: STATEMENT OF WORK

2.7. OpenBook

Questica's “OpenBook” cloud service for data transparency.

Functional Area Description
Work

Configuration ...
System General configuration of OpenBook to set the look-and-feel, captions, | Customer
Administration and add users. As a customer task, The Customer will leverage task
Questica's training material to understand the administration options.
Configuration of The Customer is able to add multiple “visualizations” of their data to Customer
Visualizations their OpenBook site. Each dataset is displayed according to a task
template selected from a library of visualization styles. As a customer
task, The Customer will leverage Questica's training material to
understand the administration options.
Configuration of Questica will, with the help of The Customer, configure up to 3 ad hoc | In scope
Questica Budget views as a convenient source of source of OpenBook data. The
Customer is able to configure as many additional ad hoc views as
required.
Integration ...
Import from Questica ' Connection of OpenBook to Questica Budget, through a shared API Customer
Budget key, and the publication of ad hoc views for seamless import of data task
into OpenBook from Questica Budget. The Customer can leverage
Questica's training material to learn how to connect Questica Budget
to OpenBook.
Import from CSV Files = Population of datasets through the import of .CSV files. The Customer | Customer
can leverage Questica's training material to learn how load and task

configure datasets from CSV files.
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Scope of
Work

Questica maintains a substantial set of training courseware online in the Questica Academy. All relevant
material on the Academy is available to all users during and after the implementation.

Questica's standard training model is to train the trainers and/or advanced users within the Customer's
organization in all aspects of the application related to the system delivered. Training is a blend of online
courseware and "live" training, either in a classroom or via a web conference. In the case of video training the
project manager will field any outstanding questions. Where a specialist trainer is "In Scope" below this might
be as a follow-up to a video or presentation of the entire course.

Questica's project manager will help determine at which point in the implementation the delivery of training is
most appropriate. The Customer may prefer to receive some or all of their training in the early stages of the
implementation, in the knowledge that such training will need to be carried out using a generic training
database. Alternatively the Customer may choose to wait until the implementation is substantially complete in
order to be trained on their own instance of Questica.
Having received train-the-trainer training, the Customer is responsible for training the "end users", except
where explicitly included in scope (below).
Note that Questica offers, as a service, the creation of online courseware for end users that is tailored to the
Customer's system and processes.

The following sections detail the proposed training. The project manager and the Customer will determine the
final training plan and topics may be swapped to receive more of one and less of another, provided that the
total amount of training does not exceed the proposed plan.

Training:
Administration

Training:
Administrator
Authored Reporting

Train-the-Trainer:
Operating

Train-the-User:
Operating
Train-the-Trainer:
Staff Planning

Train-the-User: Staff
Planning

Train-the-Trainer:
Salaries

Train-the-User:
Salaries

Train-the-Trainer:
Capital

Train-the-User:
Capital

Pinellas County Purchasing

Training in Questica Budget administration is delivered via a series of

training courseware, such as pre-recorded videos. This will be
delivered in one training session.

Training in the use of ad hoc views and dashboards is delivered via
pre-recorded training videos. Questica also provides instructional
videos on the use of the Report Builder 3.0 report authoring tool but
recommend that users make use of the many online resources to
gain expertise in this tool. Up to 4 training sessions will be held on
these topics.

“Train the trainer” training in the use of Questica Budget's Operating
module. Up to 5 training sessions will be held on this topic.

“Train the user” training in the use of Questica Budget's Operating
module. Up to 17 training sessions will be held on this topic.

“Train the trainer” training in the use of Questica Budget's Staff
Planning feature.

“Train the user” training in the use of Questica Budget's Staff
Planning feature.

“Train the trainer” training in the use of Questica Budget's Salaries
module. Up to 7 training sessions will be held on this topic.

“Train the user” training in the use of Questica Budget's Salaries
module.

“Train the trainer” training in the use of Questica Budget's Capital
module. Up to 5 training sessions will be held on this topic.

“Train the user” training in the use of Questica Budget's Capital
module. Up to 7 training sessions will be held on this topic.

Standard Services Agreement
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Train-the-Trainer: “Train the trainer” training in Questica Budget's Financial Statements | In scope
Financial Statements | feature is delivered via a pre-recorded training video. In addition, one

training session. will be held on this topic.
Train-the-Trainer: “Train the trainer” training in the use of Questica Budget's In scope
Performance Performance module is via pre-recorded training video. In addition,
Measures one training session. will be held on this topic.
Train-the-User: “Train the user” training in the use of Questica Budget's Performance | In scope
Performance module. This will be delivered in one training session.
Measures
On Site ...
On-Site Training On-site training will be provided by a Questica trainer, using Customer | In scope
Visits provided facilities and equipment at premises provided by The

Customer. The on-site training will be spread over no more than 4
visits, each of which shall be a minimum of one day and no more than
five consecutive business days within the same working week. Any
other training provided by Questica will be delivered using web
conferencing tools. In this case attendees are able to participate in
the training from multiple locations, using their own computer or a
shared system (their own computer is recommended). Audio is
provided by telephone or the computer's own audio facilities.

2.9. Customizations

2.9.1. Custom Business Rules (CBRs), Modifiers, User Interface

This project includes 392 hours to be utilized for the development of CBRs, Modifiers and User Interface that
the County must approve prior to work beginning. Work on these customizations shall not exceed 392 hours
except on receipt and acceptance of a change order, which may require additional funding.

Customizations not listed here can be accommodated upon receipt and acceptance of a change order, which
will include a specification and may include an estimate for the work to be charged on a time & materials
basis at the applicable rate.

2.9.2. Custom Reports, Custom Ad Hoc Entities and Custom Dashboards

This project includes 680 hours identified for the development Custom reports and/or ad hoc entities and/or
Dashboards that the County will approve prior to work beginning. Work on these shall not exceed 680 hours
except on receipt and acceptance of a change order, which may require additional funding.

Custom reporting and dashboard requirements not listed here can be accommodated upon receipt and
acceptance of a change order, which will include a specification and may include an estimate for the work to
be charged on a time & materials basis at the applicable rate.

2.9.3. Performance Measures Integrations

Questica Performance Module is fully integrated with Questica Budget and the measures can be sourced
from actuals or budgets from any of the Operating, Capital or Salaries Modules. If the County is looking to
integrate performance measures residing in systems outside of Questica Budget, those integrations would
be quoted at 20 hours per system on a time & materials basis.

2.9.4. Specifications

Before Questica undertakes any customizations described herein, as well as integrations with other systems,
and data imports, The Customer and Questica shall prepare and sign-off on the detailed specifications
(“Specifications”) for the work to be performed.

2.9.5. Change Orders
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Any changes to the agreed specifications, including changes requested by The Customer within the warranty
period, shall be the subject of a new change order and the work to be carried out thereunder shall be
separately quoted, agreed, and billed and shall not be included as part of this Scope of Work.

2.9.6. Warranty

Once completed the custom work shall be warranted by Questica in accordance with the “Technical Support
Services” section of the Questica Software License Agreement.

2.10. Project Management

2.10.1. Questica Project Management Responsibilities

1.

7.
8.

Coordinating the development of the project plan in consultation with The Customer project manager
and team members.

The timely delivery of items identified as “In scope” within this SoWw.

Ensuring that members of The Customer staff are sufficiently educated in the Questica Budget
application to understand the implications of initial design decisions.

Providing The Customer with timely and detailed descriptions of the items identified as “Customer
task” within this SoW.

Advising The Customer of expected completion dates for items identified as “Customer task” within
this SOW.

Advising The Customer of the impact on the expected delivery dates of “Customer task” items when
prerequisite customer tasks, such as the completion of data import templates or approval of report
specifications, are advanced or delayed.

Monitoring the progress of the project and advising The Customer of risks to its on-time completion.
Coordinating the completion and approval of change orders.

2.10.2. The Customer Project Management Responsibilities

1.
2.

3.
4.

5.

The timely delivery of items identified as “Customer task” within this Sow.

Advising The Customer of expected delivery dates for items identified as “Customer task” within this
SoW.

Ensuring that change orders contain a full specification of the changes required.

Ensuring that customizations are fully specified and documented.

Ensuring that all Customer team members have a clear understanding of their responsibilities to the
project.

2.10.3. Project Planning

1.

The project plan will be prepared by the Questica project manager in consultation with The Customer’s
project manager and team members.

The project planning phase will determine whether Questica Budget modules are to be implemented
serially or in parallel and, if serially, the order of module implementation.
The implementation of each Questica Budget module will involve the following stages:

a. An overview of, and training in, the module and the ways in which the module can be
extended by configuration and customizations.

b. A determination of how best to configure and, if necessary, customize the module to meet the
objectives of The Customer.

c. An overview of the advantages and, if present, disadvantages of the proposed configuration
and customizations.

Documentation of the agreed configuration and customizations.

The preparation of data import templates consistent with the agreed configuration and
customizations.

f. The completion by The Customer of the data import templates.
g. The import by Questica of the data import templates.
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Customer approval of the imported Questica Budget structures and data.

The creation by The Customer of a technical environment in which Questica Budget can
operate.

The deployment of the Questica Budget application and database on The Customer servers.
The creation of custom ad hoc models to support the reporting of custom fields.

Training in the use of ad hoc modeling for 1

Determination of custom reporting requirements that cannot be met by the standard reports
and the use of Report Builder 3.0.

The preparation of change orders and specification for any custom reports not detailed in this
Scope of Work.

The development by Questica of any required custom reports detailed in this Scope of Work.
The testing and acceptances of custom reports and report views.

The deployment of custom reports and report views.

The development of an integration strategy for updating the Questica Budget database with
actual result data from the financial system and the passing of budget data into the financial
system.

The development by The Customer of the integration components (queries, intermediate
tables, file output/input etc.) which are required to access actual data from the financial
system/HR System and update the financial system with budget data.

The development by Questica of:

i integration components which transform budget data prior to updating the financial
system,;

ii. integration components which transform actual result data prior to updating the
Questica Budget database;

iii. integration components required to initiate the execution of integrations.
The deployment of all integration components.

The testing and acceptance by The Customer of the integration components.

2.11. Customer Resources

1. The requirement for Customer resources is variable with:

® oo oo

The duration of the project.

The degree of internal Customer consultation.

The level of internal Customer agreement.

The number of customizations.

The familiarity of Customer staff with the SQL Server environment.

2.12. Questica Budget Book

Questica Budget Book remote implementation

e 32 hours of initial Train-the-trainer training (CaseWare Champion) in FHB standard online training

sessions.

e Implementation and configuration of CaseWare’s standard Budget Book library:

o Review Questica setup, account groups & cost centers and configuration of CaseWare to support
these structures.

o Configure standard content and identify requested modifications to:

= Fonts, indents & margins

=  QOrdering of documents
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Initial configuration of standard content with client standards
Configuration & testing of Questica Integration
Guidance to client on their tasks (inserting schedules, pictures, embedded PDFs etc.)

30 hours of Aftercare annually. Typically, clients use Aftercare to work with FHB consultants to install
updated versions of software, tweak the style sheets to change the presentation of their data, re-
configure existing content, group new G/L accounts, modify groupings, address reorganizations, and
other common tasks. Aftercare does not cover customization of existing content or development of new
custom content that the Client may wish to add.

As part of this engagement, the Client will:

Provide on-going guidance to the FHB team respecting presentation and disclosure requirements, general
ledger structure, year-end processes, etc., as necessary.

Develop and submit to the FHB team Questica Ad-Hoc Reports that contain all automated values and
narrative to be included in the standard budget book content.

Should Questica Budget groupings be insufficient for Budget Book requirements, group all accounts by
Object and by Function as recommended/advised by FHB within a CaseWare Working Papers file.

Reconcile the financial data within the Working Papers file as necessary to agree with previously
published reports. This process may also require posting adjusting journal entries within CaseWare. If this
is necessary, the client will be responsible for this work.

Provide a mapping/group legend for each value in the statements, schedules and notes.

Complete miscellaneous tasks as may be assigned during the implementation including the configuration
of any work papers deemed necessary to automate complex values.

Review, test and sign-off on all FHB work within five (5) business days of receipt of FHB’s work.

Attend CaseWare Working Papers and Financials Template courses as deemed necessary by FHB. The
cost of this training is included in the annual fee for a single user (Champion) only.
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No work shall commence at any project site unless and until the required Certificate(s) of Insurance are received and approved by
the County. Approval by the County of any Certificate(s) of Insurance does not constitute verification by the County that the
insurance requirements have been satisfied or that the insurance policy shown on the Certificate(s) of Insurance is in compliance
with the requirements of the Agreement. County reserves the right to require a certified copy of the entire insurance policy,
including endorsement(s), at any time during the RFP and/or contract period.

All policies providing liability coverage(s), other than professional liability and workers compensation policies, obtained by the
Proposer and any subcontractors to meet the requirements of the Agreement shall be endorsed to include Pinellas County a Political
subdivision of the State of Florida as an Additional Insured.

If any insurance provided pursuant to the Agreement expires prior to the completion of the Work, renewal Certificate(s) of Insurance
and endorsement(s) shall be furnished by the Proposer to the County at least thirty (30) days prior to the expiration date.

(1) Proposer shall also notify County within twenty-four (24) hours after receipt, of any notices of expiration, cancellation,
nonrenewal or adverse material change in coverage received by said Proposer from its insurer. Notice shall be given by
certified mail to: Pinellas County Risk Management 400 South Fort Harrison Ave Clearwater FL 33756; be sure to
include your organization’s unique identifier, which will be provided upon notice of award. Nothing contained herein shall
absolve Proposer of this requirement to provide notice.

(2) Should the Proposer, at any time, not maintain the insurance coverages required herein, the County may terminate the
Agreement, or at its sole discretion may purchase such coverages necessary for the protection of the County and charge the
Proposer for such purchase or offset the cost against amounts due to proposer for services completed. The County shall be
under no obligation to purchase such insurance, nor shall it be responsible for the coverages purchased or the insurance
company or companies used. The decision of the County to purchase such insurance shall in no way be construed to be a
waiver of any of its rights under the Agreement.

The County reserves the right, but not the duty, to review and request a copy of the Contractor’s most recent annual report or audited
financial statement when a self-insured retention (SIR) or deductible exceeds $50,000.

If subcontracting is allowed under this RFP, the Prime Proposer shall obtain and maintain, at all times during its performance of the
Agreement, insurance of the types and in the amounts set forth; and require any subcontractors to obtain and maintain, at all times
during its performance of the Agreement, insurance limits as it may apply to the portion of the Work performed by the subcontractor;
but in no event will the insurance limits be less than $500,000 for Workers’ Compensation/Employers’ Liability, and $1,000,000
for General Liability and Auto Liability if required below.

(1) All subcontracts between Proposer and its subcontractors shall be in writing and are subject to the County’s prior written
approval. Further, all subcontracts shall (1) require each subcontractor to be bound to Proposer to the same extent Proposer
is bound to the County by the terms of the Contract Documents, as those terms may apply to the portion of the Work to be
performed by the subcontractor; (2) provide for the assignment of the subcontracts from Proposer to the County at the election
of Owner upon termination of the Contract; (3) provide that County will be an additional indemnified party of the subcontract;
(4) provide that the County will be an additional insured on all insurance policies required to be provided by the subcontractor
except workers compensation and professional liability; (5) provide waiver of subrogation in favor of the County and other
insurance terms and/or conditions as outlined below; (6) assign all warranties directly to the County; and (7) identify the
County as an intended third-party beneficiary of the subcontract. Proposer shall make available to each proposed
subcontractor, prior to the execution of the subcontract, copies of the Contract Documents to which the subcontractor will be
bound by this Section C and identify to the subcontractor any terms and conditions of the proposed subcontract which may be
at variance with the Contract Documents.
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f)  Each insurance policy and/or certificate shall include the following terms and/or conditions:

(1)

()

3)

(4)

()
(6)

(7)

The Named Insured on the Certificate of Insurance and insurance policy must match the entity’s name that responded to the
solicitation and/or is signing the agreement with the County. If Proposer is a Joint Venture per Section A. titled Joint Venture
of this RFP, Certificate of Insurance and Named Insured must show Joint Venture Legal Entity name and the Joint Venture
must comply with the requirements of Section C with regard to limits, terms and conditions, including completed operations
coverage.

Companies issuing the insurance policy, or policies, shall have no recourse against County for payment of premiums or
assessments for any deductibles which all are at the sole responsibility and risk of Contractor.

The term "County" or "Pinellas County" shall include all Authorities, Boards, Bureaus, Commissions, Divisions, Departments
and Constitutional offices of County and individual members, employees thereof in their official capacities, and/or while
acting on behalf of Pinellas County.

The policy clause "Other Insurance™ shall not apply to any insurance coverage currently held by County or any such future
coverage, or to County's Self-Insured Retentions of whatever nature.

All policies shall be written on a primary, non-contributory basis.

Any Certificate(s) of Insurance evidencing coverage provided by a leasing company for either workers compensation or
commercial general liability shall have a list of covered employees certified by the leasing company attached to the
Certificate(s) of Insurance. The County shall have the right, but not the obligation to determine that the Proposer is only using
employees named on such list to perform work for the County. Should employees not named be utilized by Proposer, the
County, at its option may stop work without penalty to the County until proof of coverage or removal of the employee by the
contractor occurs, or alternatively find the Proposer to be in default and take such other protective measures as necessary.

Insurance policies, other than Professional Liability, shall include waivers of subrogation in favor of Pinellas County from
both the Proposer and subcontractor(s).

g) The minimum insurance requirements and limits for this Agreement, which shall remain in effect throughout its duration and for
two (2) years beyond final acceptance for projects with a Completed Operations exposure, are as follows:

)

)

3)

Workers’ Compensation Insurance

Limit Florida Statutory
Employers’ Liability Limits
Per Employee $ 500,000
Per Employee Disease $ 500,000
Policy Limit Disease $ 500,000

Commercial General Liability Insurance including, but not limited to, Independent Contractor, Contractual Liability

Premises/Operations, Products/Completed Operations, and Personal Injury.

Limits
Combined Single Limit Per Occurrence $ 1,000,000
Products/Completed Operations Aggregate $ 2,000,000
Personal Injury and Advertising Injury $ 1,000,000
General Aggregate $ 2,000,000

Business Automobile or Trucker’s/Garage Liability Insurance covering owned, hired, and non-owned vehicles. If the

Proposer does not own any vehicles, then evidence of Hired and Non-owned coverage is sufficient. Coverage shall be on an
"occurrence" basis, such insurance to include coverage for loading and unloading hazards, unless Proposer can show that this
coverage exists under the Commercial General Liability policy.
Limit
Combined Single Limit Per Accident $ 1,000,000
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(4) Professional Liability (Errors and Omissions) Insurance with at least minimum limits as follows. If “claims made” coverage

()

(6)

is provided, “tail coverage” extending three (3) years beyond completion and acceptance of the project with proof of “tail
coverage” to be submitted with the invoice for final payment. In lieu of “tail coverage”, Proposer may submit annually to the
County, for a three (3) year period, a current certificate of insurance providing “claims made” insurance with prior acts
coverage in force with a retroactive date no later than commencement date of this contract.
Limits
Each Occurrence or Claim $ 2,000,000
General Aggregate $ 2,000,000

For acceptance of Professional Liability coverage included within another policy required herein, a statement notifying the
certificate holder must be included on the certificate of insurance and the total amount of said coverage per occurrence must be
greater than or equal to the amount of Professional Liability and other coverage combined.

Cyber Risk Liability (Network Security/Privacy Liability) Insurance including cloud computing and mobile devices, for
protection of private or confidential information whether electronic or non-electronic, network security and privacy; privacy
against liability for system attacks, digital asset loss, denial or loss of service, introduction, implantation or spread of malicious
software code, security breach, unauthorized access and use; including regulatory action expenses; and notification and credit
monitoring expenses with at least minimum limits as follows:

Limits

Each Occurrence $ 5,000,000
General Aggregate $ 5,000,000

For acceptance of Cyber Risk Liability coverage included within another policy required herein, a statement notifying the

certificate holder must be included on the certificate of insurance and the total amount of said coverage per occurrence must be
greater than or equal to the amount of Cyber Risk Liability and other coverage combined.

Property Insurance Proposer will be responsible for all damage to its own property, equipment and/or materials
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UNIT OF NOT TO EXCEED

DESCRIPTION ‘ o ‘ MEASURE ‘ PRICE ‘ EXTENDED PRICE
GROUP 1: IMPLEMENTATION SERVICES
a) Project Management 242 Hours $225 $ 54,450
b) Configuration & Set Up 1,097 Hours 225 $ 246,825
c) Data Migration 121 Hours $225 $ 27,225
d) Performance measure integration 20 Hours $225 $ 4,500
e) Testing 140 Hours $225 $ 31,500
f) Reporting 680 Hours $225 $ 153,000
g) Training 385 Hours 225 $ 86,625
GROUP 1 SUB TOTAL $ 604,125
GROUP 2: SUBSCRIPTION AND SUPPORT
SERVICES (SaaS)
a) SaaS Year1 $ 187,000
b) SaaS Year 2 $ 187,000
c) SaaS Year 3 $ 187,000
d) SaaS Year 4 $192,610
e) SaaS Year5 $ 198,388
GROUP 2 SUB TOTAL $951,998
GROUP 3: Travel Expenses Not to Exceed: $ 6,000
Summary of Project Costs:
1. Group 1- Implementation Services $ 604,125
2. Group 2 -Saa$S $951,998
3. Group 3 —Travel (NTE) $ 6,000

TOTAL PROJECT COST (INCLUDING 5 YEAR SUBSCRIPTION SERVICES) NOT TO EXCEED:  $1,562,123.00
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Subscription

Year 1 Subscription
- 50% Due upon contract execution
- 50% Due 180 days from contract execution

Years 2 — end of agreement: 100% annually on the anniversary date of contract execution

Implementation Services

- 20% of not-to-exceed amount due the earlier of On-Site Project kick-off or 30 days from Contract
execution

- 10% of not-to-exceed amount due the earlier of completion of Operating budget data import or 90
days from Contract execution

- 10% of not-to-exceed amount due the earlier of completion of Capital budget data import or 120
days from Contract execution

- 10% of not-to-exceed amount due the earlier of signoff of Operating budget and actuals sign off or
180 days from Contract Execution

- 10% of not-to-exceed amount due the earlier of signoff of Capital budget and actuals or 240 days
from Contract execution

- 20% of not-to-exceed amount due the earlier of completion of train-the-trainer training or 300 days
from Contract execution

- Final payment following first use of software in a production environment — (may not be 20% of not-
to-exceed amount due to the flexibility of Business Rule and Reporting hour usage). Final invoice
will require reconciliation of hours worked by Questica on Business Rules and Reports.
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PAYMENT/INVOICES:

SUPPLIER shall submit invoices for payment due as provided herein with such documentation as required by Pinellas County and all
payments shall be made in accordance with the requirements of Section 218.70 et. seq, Florida Statutes, “The Local Government Prompt
Payment Act.” Invoices shall be submitted to the address below unless instructed otherwise on the purchase order, or if no purchase
order, by the ordering department:

Finance Division Accounts Payable

Pinellas County Board of County Commissioners
P. O. Box 2438

Clearwater, FL 33757

Each invoice shall include, at a minimum, the Supplier’s name, contact information and the standard purchase order number.
In order to expedite payment, it is recommended the Supplier also include the information shown in below. The County may
dispute any payments invoiced by SUPPLIER in accordance with the County’s Dispute Resolution Process for Invoiced
Payments, established in accordance with Section 218.76, Florida Statutes, and any such disputes shall be resolved in
accordance with the County’s Dispute Resolution Process.

INVOICE INFORMATION:

Supplier Information ~ Company name, mailing address, phone number, contact name and email address as provided on

the PO
Remit To Billing address to which you are requesting payment be sent
Invoice Date Creation date of the invoice

Invoice Number
Shipping Address
Ordering Department
PO Number

Ship Date

Quantity

Description

Unit Price

Line Total

Invoice Total

Company tracking number

Address where goods and/or services were delivered

Name of ordering department, including name and phone number of contact person
Standard purchase order number

Date the goods/services were sent/provided

Quantity of goods or services billed

Description of services or goods delivered

Unit price for the quantity of goods/services delivered

Amount due by line item

Sum of all of the line totals for the invoice

Pinellas County offers a credit card payment process (ePayables) through Bank of America. Pinellas County does not charge vendors to
participate in the program; however, there may be a charge by the company that processes your credit card transactions. For more
information please visit Pinellas County purchasing website at www.pinellascounty.org/purchase.
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EXHIBIT E: DISPUTE RESOLUTION FOR PINELLAS COUNTY BOARD OF COUNTY COMMISSIONERS IN MATTERS OF
INVOICE PAYMENTS

Payment of invoices for work performed for Pinellas County Board of County Commissioners (County) is made, by standard, in arrears
in accordance with Section 218.70, et. seq., Florida Statutes, the Local Government Prompt Payment Act.

If a dispute should arise as a result of non-payment of a payment request or invoice the following Dispute Resolution process shall
apply:

A. Pinellas County shall notify a vendor in writing within ten (10) days after receipt of an improper invoice, that the invoice is
improper. The notice should indicate what steps the vendor should undertake to correct the invoice and resubmit a proper invoice
to the County. The steps taken by the vendor shall be that of initially contacting the requesting department to validate their invoice
and receive a sign off from that entity that would indicate that the invoice in question is in keeping with the terms and conditions
of the agreement. Once sign off is obtained, the vendor should then resubmit the invoice as a “Corrected Invoice” to the requesting
department which will initiate the payment timeline.

1.) Requesting department for this purpose is defined as the County department for whom the work is performed.

2.) Proper invoice for this purpose is defined as an invoice submitted for work performed that meets prior agreed upon terms
or conditions to the satisfaction of Pinellas County.

B. Should a dispute result between the vendor and the County about payment of a payment request or an invoice then the vendor
should submit their dissatisfaction in writing to the Requesting Department. Each Requesting Department shall assign a
representative who shall act as a “Dispute Manager” to resolve the issue at departmental level.

C. The Dispute Manager shall first initiate procedures to investigate the dispute and document the steps taken to resolve the issue in
accordance with section 218.76 Florida Statutes. Such procedures shall be commenced no later than forty-five (45) days after the
date on which the payment request or invoice was received by Pinellas County, and shall not extend beyond sixty (60) days after
the date on which the payment request or invoice was received by Pinellas County.

D. The Dispute Manager should investigate and ascertain that the work, for which the payment request or invoice has been submitted,
was performed to Pinellas County’s satisfaction and duly accepted by the Proper Authority. Proper Authority for this purpose is
defined as the Pinellas County representative who is designated as the approving authority for the work performed in the
contractual document. The Dispute Manager shall perform the required investigation and arrive at a solution before or at the sixty
(60) days timeframe for resolution of the dispute, per section 218.76, Florida Statutes. The County Administrator or his or her
designee shall be the final arbiter in resolving the issue before it becomes a legal matter. The County Administrator or his or her
designee will issue their decision in writing.

E. Pinellas County Dispute Resolution Procedures shall not be subject to Chapter 120 of the Florida Statutes. The procedures shall
also, per section 218.76, Florida Statutes, not be intended as an administrative proceeding which would prohibit a court from ruling
again on any action resulting from the dispute.

F.  Should the dispute be resolved in the County’s favor interest charges begin to accrue fifteen (15) days after the final decision made
by the County. Should the dispute be resolved in the vendor’s favor the County shall pay interest as of the original date the payment
was due.

G. Forany legal action to recover any fees due because of the application of sections 218.70 et. seq., Florida Statutes, an award shall
be made to cover court costs and reasonable attorney fees, including those fees incurred as a result of an appeal, to the prevailing
party If it is found that the non-prevailing party held back any payment that was the reason for the dispute without having any
reasonable lawful basis or fact to dispute the prevailing party’s claim to those amounts.
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QUESTICA SOFTWARE SUBSCRIPTION AGREEMENT

This SOFTWARE SUBSCRIPTION AGREEMENT (the “Agreement”) is made this DATE ( the “Effective Date”) by
and between QUESTICA LTD., a corporation incorporated under the laws of the State of Delaware (“Questica”) and
Pinellas County, a political subdivision of the State of Florida, including, without limitation, all its subdivisions,
departments, and constituent entities within its legal scope and jurisdiction (collectively, the “Subscriber”).

1.

21

2.2

23

DEFINITIONS

“Affiliate” means any entity which directly or indirectly controls, is controlled by, or is under common control
with the subject entity. “Control,” for the purposes of this definition, means direct or indirect ownership or
control of more than 50% of the voting interests of the subject entity.

“Malicious Code” means viruses, worms, time bombs, Trojan horses, and other harmful or malicious code,
files, scripts, agents or programs.

“Order Form” means the documents for placing orders hereunder, including addenda thereto, that are
entered into between You and Us from time to time, including addenda and supplements thereto.

“Services” means the products and services that are ordered by You or Your Affiliates under an Order Form
and made available by Us online.

“User Guide” means the on-line users guide for the Services, made available on-line.

“Users” means individuals who are authorized by You to use the Services, for whom subscriptions to a
Service have been ordered, and who have been supplied user identifications and passwords by You, (or by
Us at your request). Users may include but are not limited to Your employees, consultants, contractors and
agents, and third parties with which You transact business.

“We,” “Us”, “Our”, “Questica Inc.” or “Questica” means the company or entity providing the Services in the
Agreement

“You”, “Your”, “Subscriber” means the company or other legal entity for which you are accepting the
Agreement and Affiliates of that company or entity.

“Your Data” means all electronic data or information submitted by You to the Services, including but not
limited to any data, content (including user content), information and files.

PROVISION OF SERVICES

Terms of Service. Terms, provisions, or conditions on any purchase order, acknowledgement, or other
business form or writing that Customer may use in connection with the provision of Services (or software) by
Questica will have no effect on the rights, duties, or obligations of the parties hereunder, regardless of any
failure of Questica to object to such terms, provisions, or conditions.

Provision of Services. We shall make the Services available to You pursuant to this Agreement and the
relevant Order Forms during a subscription term. By entering into an Order Form hereunder, an Affiliate agrees
to be bound by the terms of this Agreement as if it were an original party hereto. Order Forms shall be deemed
incorporated herein by reference. You agree that Your purchases hereunder are neither contingent on the
delivery of any future functionality or features nor dependent on any oral or written public comments made by
Us regarding future functionality or features.

User Subscriptions. Unless otherwise specified in the applicable Order Form, (i) Services are purchased as
User subscriptions and may be accessed by no more than the specified number of Users, (ii) additional User
subscriptions may be added during the applicable subscription term at the same price as that for the pre-
existing subscriptions thereunder, prorated for the remainder of the subscription term in effect at the time the
additional User subscriptions are added and (iii) the added User subscriptions shall terminate on the same
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2.6

3.2

3.3

4.1

day as the pre-existing subscriptions. User subscriptions are for designated Users only and cannot be shared
or used by more than one user but may be reassigned to new Users replacing former Users who no longer
require ongoing use of the Services.

Hosting, Product Maintenance and Support. For the first year of this Agreement, upon paying the
Subscription Fee and for each year thereafter, provided that Subscriber continues to pay the Subscription
Fees in accordance with the fees set out in Appendix A, Questica shall provide Hosting, Maintenance and
Technical Support Services (the "Services") for the software as outlined in Appendix B, if the Subscriber is
not otherwise in breach of the provisions of this Agreement.

Implementation Services. Questica shall provide the professional service as defined in the Scope of Work
(“SOW”), Appendix C, in a professional manner, consistent with industry standards. Unless otherwise agreed
upon by both parties, or as the result of a delay on the part of Questica, the obligation to provide professional
services to the Subscriber expires the earlier of:

1) completion of the services described in the SOW
2) 12 months from the effective date of the relevant Order Form.

Acceptance of Custom Work. Within fifteen (15) business days from the delivery of each individual Custom
Work, the Customer/Subscriber shall, in its sole discretion, review the Product Customization and notify
Questica whether it finds the Customizations satisfactory or unsatisfactory. If its determined that the
Customizations are unsatisfactory, then it shall state in writing the reasons for its determination, including
identifying any nonconformance with the Subscriber’s specifications or expectations. Questica will promptly
correct the deficiencies and reinstall the Customizations, and the approval procedure shall be reapplied until
Subscriber finally declares the Customizations satisfactory. In the absence of a written response within 15
Business Days after the delivery of the Customizations or once the Subscriber has declared the
Customizations satisfactory, the Customizations shall be considered ‘Accepted’.

USE OF THE SERVICES

Our Responsibilities. We shall: (i) provide Our basic support for the Services to You at no additional charge,
and/or upgraded support if purchased separately, (ii) use commercially reasonable efforts to make the
Services available 24 hours a day, 7 days a week, except for: (a) planned downtime (of which We shall give
at least 8 hours’ notice via the Services and which We shall schedule to the extent practicable during the
weekend hours from 9:00 pm Friday to 6:00 am Monday Eastern Time), or (b) any unavailability caused by
circumstances beyond Our reasonable control, including without limitation, acts of God, acts of government,
floods, fires, earthquakes, civil unrest, acts of terror, strikes or other labor problems (other than those involving
Our employees), Internet services provider failure or delays, or denial of service attacks, and (iii) provide the
Services only in accordance with applicable laws and government regulations.

Our Protection of Your Data. We shall maintain reasonable administrative, physical and technical
safeguards for protection of the security, confidentiality and integrity of Your Data. We shall not (a) modify
Your Data, (b) disclose Your Data except as compelled by law in accordance with Section 6.3 (Compelled
Disclosure) or as expressly permitted in writing by You, or (¢c) access Your Data except to provide the Services
and prevent or address service or technical problems, or at Your request in connection with customer support
matters.

Your Responsibilities. You shall (i) be responsible for Users’ compliance with this Agreement, (ii) be
responsible for the accuracy, quality and legality of Your Data and of the means by which You acquired Your
Data, (iii) use commercially reasonable efforts to prevent unauthorized access to or use of the Services, and
notify Us promptly of any such unauthorized access or use, and (iv) use the Services only in accordance with
the User Guide and applicable laws and government regulations. You shall not (a) make the Services available
to anyone other than Users, (b) sell, resell, rent or lease the Services, (c) use the Services to store or transmit
material in violation of third-party privacy rights, (d) use the Services to store or transmit Malicious Code, (€)
interfere with or disrupt the integrity or performance of the Service or third-party data contained therein, or (f)
attempt to gain unauthorized access to the Services or their related systems or networks.

FEES AND PAYMENTS FOR SERVICES

Fees. You shall pay all fees specified in all Order Forms as set out in Appendix A. Except as otherwise
specified herein or in an Order Form, (i) fees are based on services purchased and actual usage, (ii) payment
obligations are non-cancelable and fees paid are non-refundable, and (iii) the number of User subscriptions
purchased cannot be decreased during the relevant subscription term stated on the Order Form. User
subscription fees are based on monthly periods that begin on the subscription start date and each monthly

Questica Software Subscription Agreement Page 2 of 11



4.2

4.3

4.4

4.5

4.6
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53

54

5.5

6.

anniversary thereof; therefore, fees for User subscriptions added in the middle of a monthly period will be
charged for the full monthly period and the monthly periods remaining in the subscription term.

Invoicing and Payment. You will provide Us with a valid purchase order or alternative document reasonably
acceptable to Us. We will invoice You in advance and otherwise in accordance with the relevant Order Form.
Unless otherwise stated in the Order Form, invoiced charges are due net 30 days from the invoice date. You
are responsible for providing complete and accurate billing and contact information to Us and notifying Us of
any changes to such information.

Overdue Charges. If any changes are not received from You by the due date, then at Our discretion, (a) such
charges may accrue late interest at a rate of 1.5% of the outstanding balance per month, or the maximum rate
permitted by law, whichever is lower, from the date such payment was due until the date paid, and/or (b) We
may condition future subscription renewals and Order Forms on payment terms shorter than those specified
in Section 4.2 (Invoicing and Payment)

Suspension of Service and Acceleration. If any amount owing by You under this or any other agreement
for Our services is 30 or more days overdue, We may, without limiting Our other rights and remedies,
accelerate Your unpaid fee obligations under such agreements so that all such obligations become
immediately due and payable, and suspend Our services to You until such amounts are paid in full. We will
give You at least 7 days prior notice that Your account is overdue, in accordance with Section 11.1 (Manner
of Giving Notice), before suspending services to You.

Payments and Disputes. We shall not exercise Our rights under Section 4.3 (Overdue Charges) or 4.4
(Suspension of Service and Acceleration) if You are disputing the applicable charges reasonably and in good
faith and are cooperating diligently to resolve the dispute.

Taxes. Unless otherwise stated, Our fees do not include any taxes, levies, duties or similar governmental
assessments of any nature, including but not limited to value-added, sales, use or withholding taxes,
assessable by any local, state, provincial, federal, or foreign jurisdiction (collectively, “Taxes”). You are
responsible for paying all Taxes associated with Your purchases hereunder. If We have the legal obligation to
pay or collect Taxes for which You are responsible under this paragraph, the appropriate amount shall be
invoiced to and paid by You, unless You provide Us with a valid tax exemption certificate authorized by the
appropriate taxing authority. For clarity, We are solely responsible for taxes assessable against it based on
Our income, property and employees.

Reserved
PROPRIETARY RIGHTS

Reservation of Rights in Services. Subject to the limited rights expressly granted hereunder, We reserve all
rights, title and interest in and to the Services, including all related intellectual property rights. No rights are
granted to You hereunder other than as expressly set forth herein.

Restrictions. You shall not (i) permit any third-party to access the Services except as permitted herein or in
an Order Form (ii) create derivative works based on the Services except as contained herein, (iii) copy, frame
or mirror any part or content of the Services, other than copying or framing on Your own intranets or otherwise
for Your own internal business purposes, (iv) reverse engineer the Services, or (v) access the Services in
order to (a) build a competitive product or service, or (b) copy any features, functions or graphics of the
Services.

Your Applications and Code. If You, a third party acting on Your behalf, or a User creates applications or
program code using the Services, You authorize Us to host, copy, transmit, display and adapt such
applications and program code, solely as necessary for Us to provide the Services in accordance with this
Agreement. Subject to the above, We acquire no right, title or interest from You or Your licensors under this
Agreement in or to such applications or program code, including any intellectual property rights therein.

Your Data. Subject to the limited rights granted to You hereunder, We acquire no right, title or interest from
You or Your licensors under this Agreement in or to Your Data, including any intellectual property rights
therein.

Suggestions. We shall have a royalty-free, worldwide, irrevocable, perpetual license to use and incorporate
into the Services any suggestions, enhancement requests, recommendations or other feedback provided by
You, including Users, relating to the operation of the Services. We may additionally develop, modify, improve,
support, and operate Our Services based on Your use, as applicable, of any Services.

RESERVED
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7.2

7.3

8.2
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9.2

REPRESENTATIONS, WARRANTIES AND DISCLAIMERS

Our Warranties. We represent and warrant that (i) We have validly entered into this Agreement and have the
legal authority to do so, (ii) the Services shall perform materially in accordance with the User Guide, (iii) the
functionality of the Services will not be materially decreased during a subscription term, and (iv) We will not
transmit Malicious Code to You, provided it is not in breach of this subsection (iv) if You or a User uploads a
file containing Malicious Code into the Services and later downloads that file containing Malicious Code. For
any breach of a warranty above, Your exclusive remedy shall be as provided in Section 10.3 (Termination for
Cause) and Section 10.4 (Refund or Payment upon Termination) below.

Your Warranties. You represent and warrant that (i) You have validly entered into this Agreement and have
the legal authority to do so; (ii) You will use the Services in accordance with applicable laws; and (ii) You have
all necessary rights to use and upload any Data for use with the Services.

Disclaimer. EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITHER PARTY MAKES ANY
REPRESENTATIONS, WARRANTIES OF KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR
OTHERWISE, AND EACH PARTY SPECIFICALLY DISCLAIMS ALL IMPLIED REPRESENTATIONS AND
WARRANTIES, INCLUDING ANY REPRESENTATIONS AND WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW.

INDEMNIFICATION

Indemnification by Us. We shall defend You against any claim, demand, suit, or proceeding made or brought
against You by a third party alleging that the use of the Services as permitted hereunder infringes or
misappropriates any Canadian or United States’ registered patents, copyrights or trade-mark rights of a third
party (a “Claim Against You”), and shall indemnify You for any damages, legal fees and costs finally awarded
against You as a result of, and for amounts paid by You under a court-approved settlement of, a Claim Against
You; provided that You (a) promptly give Us written notice of the Claim Against You; (b) Give Us sole control
of the defense and settlement of the Claim Against You (provided that We may not settle any Claim Against
You unless the settlement unconditionally releases You of all liability); and (c) provide to Us all reasonable
assistance, at Our expense. In the event of a Claim against You, or if we reasonably believe the Services may
infringe or misappropriate, We may in Our discretion and at no cost to you (i) modify the Services so that they
no longer infringe or misappropriate , without breaching Our warranties under “Our Warranties” above, (II)
obtain a license for Your continued use of the Services in accordance with this Agreement, or (iii) terminate
Your User subscriptions for such services upon 30 days’ written notice and refund to You any prepaid fees
covering the remainder of the term of such User subscriptions after the effective date of termination.

Reserved

Exclusive Remedy. This Section 8 (Indemnification) states the indemnifying party’s sole liability to, and the
indemnified party’s exclusive remedy against, the other party for any type of claim described in this Section.

LIMITATION OF LIABILITY

Limitation of Liability. NEITHER PARTY’S CUMULATIVE LIABILITY ARISING OUT OF OR RELATED TO
THIS AGREEMENT (WHETHER IN CONTRACT OR TORT OR UNDER ANY OTHER THEORY OF
LIABILITY) SHALL EXCEED THE AMOUNT PAID BY YOU HEREUNDER IN THE 12 MONTHS PRECEDING
THE INCIDENT, PROVIDED THAT IN NO EVENT SHALL EITHER PARTY’'S AGGREGATE LIABILITY
ARISING OUT OF OR RELATED TO THIS AGREEMENT (WHETHER IN CONTRACT OR TORT OR UNDER
ANY OTHER THEORY OF LIABILITY) EXCEED THE TOTAL AMOUNT PAID BY YOU HEREUNDER. THE
FOREGOING SHALL NOT LIMIT YOUR PAYMENT OBLIGATIONS UNDER SECTION 4 (FEES AND
PAYMENT FOR SERVICES).

Exclusion of Consequential and Related Damages. IN NO EVENT SHALL EITHER PARTY HAVE ANY
LIABILITY TO THE OTHER PARTY FOR ANY LOST PROFITS OR REVENUES OR FOR ANY INDIRECT,
SPECIAL, INCIDENTAL, CONSEQUENTIAL, COVER OR PUNITIVE DAMAGES HOWEVER CAUSED,
WHETHER IN CONTRACT, TORT OR ANY OTHER THEORY OF LIABILITY, AND WHETHER OR NOT THE
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THE FOREGOING
DISCLAIMER SHALL NOT APPLY TO THE EXTENT PROHIBITED BY LAW.
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10.2
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12.

12.1

12.2

12.3

12.4

TERM AND TERMINATION

Term of Agreement. This Agreement commences on the date You accept it and continues until all User
subscriptions granted in accordance with this Agreement have expired or been terminated.

Term of Purchased User Subscriptions. User subscriptions purchased by You commence on the start date
specified in the specific Order Form and continue for the subscription term specified therein. Except as
otherwise specified in the applicable Order Form, all user subscriptions shall automatically renew for additional
periods equal to the expiring subscription term or one year (whichever is shorter), unless either party gives
the other notice of non-renewal at least 30 days before the end of the relevant subscription term. The per-unit
pricing during any such renewal term shall be the same as that during the prior term unless We have given
You written notice of a pricing increase at least 60 days before the end of such prior term, in which case the
pricing increase shall be effective upon renewal and thereafter. Any such pricing increase shall not exceed
7% of the pricing for the relevant Services in the immediately prior subscription term, unless the pricing in such
prior term was designated in the relevant Order Form as promotional or one-time.

Termination for Cause. A party may terminate this Agreement for cause: (i) upon 30 days written notice to
the other party of a material breach if such breach remains uncured at the expiration of such period, or (ii) if
the other party becomes the subject of a petition in bankruptcy or any other proceedings relating to insolvency,
receivership, liquidation or assignment for the benefit of creditors.

Refund or Payment upon Termination. Upon any termination for cause by You, We shall refund You any
prepaid fees covering the remainder of the term of all subscriptions after the effective date of termination.
Upon any termination for cause by Us, You shall pay any unpaid fees covering the remainder of the term of
all Order Forms after the effective date of termination. In no event shall any termination relieve You of the
obligation to pay any fees payable to Us for the period prior to the effective date of termination.

Return of Your Data. Upon request made by You within 30 days after termination of a Services subscription,
We will make available to You for download a file of Your Data in comma separated value (.csv) format along
with attachments in their native format. After such 30 day period, We shall have no obligation to maintain or
provide any of Your Data and shall thereafter, unless legally prohibited, delete all of Your Data in Our systems
or otherwise in Our possession or under Our control.

Surviving Provisions. Section 4 (Fees and Payment for Services), 5 (Proprietary Rights), 6, 7.3 (Disclaimer),
8 (Indemnification), 9 (Limitation of Liability, 10.4 (Refund or Payment upon Termination), 10.5 (Return of Your
Data), 10.6 (Surviving Provisions), 11 (Notices, Governing Law, Jurisdiction) and 12 (General Provisions) shall
survive any termination or expiration of the Agreement.

NOTICES, GOVERNING LAW AND JURISDICTION

Manner of Giving Notice. Except as otherwise specified in this Agreement, all notices, permissions and
approvals hereunder shall be in writing and shall be deemed to have been given upon: (i) personal delivery,
(ii) the second business day after mailing, (iii)the second business day after sending by confirmed facsimile,
(iv) the first business day after sending by email (provided that email shall not be sufficient for notices of
termination or an indemnifiable claim) Billing- related notices to You shall be addressed to the relevant billing
contact designated by You. All other notices to You shall be addressed to the relevant Services system
administrator designated by You.

GENERAL PROVISIONS

Anti-Corruption. You have not received or been offered any illegal or improper bribe, kickback, payment, gift,
or thing of value from any of Our employees or agents in connection with this Agreement. Reasonable gifts
and entertainment provided in the ordinary course of business do not violate the above restriction.

Relationship of the Parties. The parties are independent contractors. This Agreement does not create a
partnership, franchise, joint venture, agency, fiduciary or employment relationship between the parties.

No Third-Party Beneficiaries. There are no third-party beneficiaries to this Agreement.

Export Compliance. The Services, other technology We make available, and derivatives thereof may be
subject to export laws and regulations of the United States, Canada and other jurisdictions. Each party
represents that it is not named on any US or Canadian government denied-party list. You shall not permit
Users to access or use Services in a US or Canada embargoed country or in violation of any US or Canadian
export law or regulation.
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12.6

12.7

12.8

12.9

12.10

12.11

Waiver. No failure or delay by either party in exercising any right under this Agreement shall constitute a
waiver of that right.

Severability. If any provision of this Agreement is held by a court of competent jurisdiction to be contrary to
law, the provision shall be modified by the court and interpreted so as best to accomplish the objectives of the
original provision to the fullest extent permitted by law, and the remaining provisions of this Agreement shall
remain in effect.

Reserved

Assignment. Neither party may assign any of its rights or obligations hereunder, whether by operation of law
or otherwise, without the prior written consent of the other party (not to be unreasonably withheld).
Notwithstanding the foregoing, either party may assign this Agreement in its entirety (including all Order
Forms), without consent of the other party, to its Affiliate or in connection with a merger, acquisition, corporate
reorganization, or sale of all or substantially all of its assets not involving a direct competitor of the other party.
A party’s sole remedy for any purported assignment by the other party in breach of this paragraph shall be, at
the non-assigning party’s election, termination of this Agreement upon written notice to the assigning party. In
the event of such a termination, We shall refund to You any prepaid fees covering the remainder of the term
of all subscriptions after the effective date of termination. Subject to the foregoing, this Agreement shall bind
and inure to the benefit of the parties, their respective successors and permitted assigns.

Entire Agreement. This Agreement, including all exhibits and addenda hereto and all Order Forms,
constitutes the entire agreement between the parties and supersedes all prior and contemporaneous
agreements, proposals or representations, written or oral, concerning its subject matter. No modification,
amendment, or waiver of any provision of this Agreement shall be effective unless in writing and either signed
or accepted electronically by the party against whom the modification, amendment or waiver is to be asserted.
However, to the extent of any conflict or inconsistency between the provisions in the body of this Agreement
and any exhibit or addendum hereto or any Order Form, the terms of such exhibit, addendum or Order Form
shall prevail. Notwithstanding any language to the contrary therein, no terms or conditions stated in Your
purchase order or other order documentation (excluding Order Forms) shall be incorporated into or form any
part of this Agreement, and all such terms or conditions shall be null and void.

Cooperative Statement. Other government organizations and educational or health care institutions may
elect to participate in this Agreement (piggyback) at their discretion, provided We also agrees to do so.

Media Releases. Neither party shall use the name, trademark or logo of the other party without the prior
written consent of the other party. Notwithstanding the foregoing, We may use the Your name and identify
You as a Questica client in advertising, marketing materials, press releases and similar materials.

IN WITNESS WHEREOF, the parties have duly executed this Agreement.

PINELLAS COUNTY (SUBSCRIBER) QUESTICA LTD.

Per: Per: W &w
174
Name: Name: Craig Ross
Title: Title: Cheif Revenue Officer
Date: Date: September 25, 2019
| have authority to bind the organization | have authority to bind the organization
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(B)

©

APPENDIX B — Hosting, Maintenance and Technical Support Services

Hosting Services. Questica shall provide technical support and the associated hardware infrastructure to
maintain the various Questica databases in a hosted environment. This includes performance tuning,
database backups, disaster recovery availability, applying software upgrades and patches at the direction of
the Subscriber, performing 24X7 server monitoring. Hosting Services do not include:

. Testing customizations during an upgrade
1. Restoring a database backup required because of a Subscriber error
Ill.  Migrating data or reports among instances (example: from training or testing to production)

Questica may at its sole discretion, periodically make reasonable modifications or changes to the Hosting
Services provided.

Subscriber is responsible for ensuring that its personnel have sufficient training to attain and maintain
competence in the operation of the Software.

Technical support relating to the Hosting Services is available through Questica’s normal business hours,
Monday through Friday, 8:00am through 8:00pm, Eastern Standard Time on Business Days. Extended
coverage is available for an additional fee. Questica will provide an initial response to all properly submitted
support requests within two (2) business hours of initial submission.

Product Maintenance. On an as-available basis, Questica will provide enhancements, modifications or
upgrades to the Software as Questica may from time to time make available to its Subscribers generally
(“Updates”) but excluding any New Product (a “New Product” being a solution which, in Questica’s
determination and subject to general industry standards, does not replace the Software licensed hereunder.)
Updates do not include:

. Platform extensions including product extensions to (i) different hardware platforms; (ii) different
windowing system platforms; (iii) different operating system platforms

II.  New applications
Ill. Services associated with the application or installation of Updates

If requested, Questica will provide assistance in the testing of any site-specific customizations. Questica will
provide a quote for any required rework associated with customizations resulting from the upgrade.

Technical Support Services. Questica will provide phone and e-mail based technical support of a
reasonable nature as described herein. A technical support incident or problem is a single user defined
problem seeking resolution. It must be related to the original intent and design of the software. Technical
Support Services include the support of Questica supplied integrations that have not been modified by the
Subscriber. Each Technical Support Service incident is deemed closed when a remedy, workaround, or
recommendation for the installation of a current maintenance release has been offered, and a commercially
reasonable effort has been made to restore operation to the original intent and design of the Software.
Technical Support Service does not include:

. Custom programming services;

Il.  On-site support;

Ill.  Subscriber developed interfaces, API interactions, or customizations;
IV. Subscriber developed reports;

V. End-User training or re-training;

VI. Subscriber hardware or network issues;

VII. Correction of data issues derived from user error or Software misuse;

VIIl. Changes to Questica developed custom reports or Permitted Customizations (including Questica
supplied custom business rules or customized user screens) that are outside the scope of the
accepted specification, scope of work, or authorized change requests;

IX. Corrections to Questica developed custom reports or Permitted Customizations beyond six (6)
months from the date of delivery (the upgrade protection period); and
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X. Changes to integration functionality made necessary due to Subscriber server
modifications/replacement, or changes by upgrades or changes to the integrated financial system
software or hardware.

Questica may at its sole discretion, periodically make reasonable modifications or changes to the Technical Support
Services and/or Product Maintenance Services provided.

Subscriber is responsible for ensuring that its personnel have sufficient training to attain and maintain competence in
the operation of the Software.

Technical Support Service is available through Questica’s normal business hours, Monday through Friday, 8:00am
through 8:00pm, Eastern Standard Time on Business Days. Extended coverage is available for an additional fee.
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APPENDIX C — Scope of Work (SOW)
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APPENDIX D — Contract Exceptions

This Appendix D is reserved for agreed upon changes or exceptions to the Software Subscription Agreement.
Changes in this Appendix D supersede and replace the identified language or section from the Software Subscription
Agreement.

END OF SOFTWARE SUBSCRIPTION AGREEMENT DOCUMENT

Questica Software Subscription Agreement Page 11 of 11





