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This SOFTWARE SERVICE AGREEMENT (the “Agreement”) is made and entered into as of [Date] (the
“Effective Date”), by and between, Hansen Banner LLC with its primary place of business at 700 Gervais
Street, Suite 100, Columbia SC 29210 (“Hansen”), and Charlotte County Board of County Commissioners,
a political subdivision of the State of Florida, with offices at 18500 Murdock Circle, Port Charlotte, Florida
33948 (the “Client”). Client and Hansen shall be referred to below individually as a “Party” and together as
the “Parties.”

RECITALS
WHEREAS, Hansen has developed and is the proprietor of the Product.

WHEREAS, Hansen and the Client are parties to a Master Customer Agreement dated February 4, 2014
(2014 Agreement) in which Client licensed Hansen’s software and uses it as an on premise solution.

WHEREAS, Client desires to contract for Hansen’s new SaaS Product and it is the intention of the Parties to
replace the 2014 Agreement with this Software Service Agreement.

WHEREAS, Hansen and the Client now wish to enter into arrangements for the license, support and
maintenance of the Product and provision of the Services on the terms and conditions set out in this
Agreement.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties, intending to be legally bound, agree as follows:

1 Definitions

Definitions. The terms defined in this clause 1 shall have the meanings indicated herein. Capitalized terms
defined in the body of this Agreement or in a separate Schedule shall have the meanings set forth herein or
therein.

Acceptable Use Policy has the meaning given to that term in clause 19.1

Acceptance Criteria means the agreed criteria and expected test results in respect of the Product which are
to be achieved in the course of the relevant Acceptance Tests as prepared by the Client.

Acceptance Certificate has the meaning given to that term in clause 4.4(a)

Acceptance Tests means the agreed acceptance tests (for user acceptance testing) as prepared by the
Client in accordance with clause 4.2 and used to determine whether the Change Request or a deliverable
under the Initial SOW, as the case may be, operates in accordance with its requirements.

Additional Services Charge means a charge for Additional Services, calculated either in accordance with
Hansen's Standard Rates, or on a fixed-price basis.
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Additional Services means any additional services, which are not included in clause 1 of Schedule 4, but
which are incorporated into this Agreement using the change control procedures set out in Schedule 3.

Business Day means Monday to Friday inclusive but excluding public holidays in Country / Region of Service
as set out in Schedule 1.

Business Hours corresponds to the hours 9:00 AM to 5:00 PM on Business Days.

Change Request means a request for change to the Services by the Client under clause 2.1 of the change
control procedures set out in Schedule 3.

Charges means the charges payable by the Client pursuant to this Agreement, calculated and paid in
accordance with Schedule 2, and clause 10.

Client Data means the Client's data, including Personal Data that is processed by the System under this
Agreement.

Client Materials means any Materials provided by the Client to Hansen under or in connection with this
Agreement but excluding the Client Data.

Commencement Date means the date where the Software Service begins operational use.

Confidential Information means all information of a confidential nature disclosed (whether in writing, verbally
or by any other means and whether directly or indirectly) the “Disclosing Party to the Recipient whether
before or after the date of this Agreement. For the avoidance of doubt, “Confidential Information” shall
include (i) the terms of this Agreement, (ii) all information whether of a technical nature or otherwise relating
in any manner to the business or affairs of the Disclosing Party, but excluding Personal Data, as may be
communicated to the Receiving Party pursuant to this Agreement, and (iii) all know-how, techniques,
methods, processes, ideas, principles and concepts that relate to the Services or any component thereof,
which such information shall be considered the Confidential Information of Hansen.

Defect means (a) a failure of the Product to operate as currently implemented; or (b) any errors, deficiencies,
omissions, non-conformances, faults, failures, malfunctions, irregularities or other defects in the Product or
any other deliverable provided to the Client pursuant to a Change Request.

Detailed Quote means a quote provided by Hansen to the Client in accordance with clause 3.2 of the change
control procedures set out in Schedule 3.

Disclosing Party means a party which discloses, communicates or gives access to its information, to the
other party.

Government Agency means any government or any governmental, semi-governmental. Administrative, fiscal
or judicial body, department, commission, authority, tribunal, agency or entity

Implementation Services means the initial setup of the System to provide the Software Service, as set out in
the Initial SOW.
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Implementation Services Charge means the charge payable to Hansen for the provision of the
Implementation Services.

Initial Term means the term commencing from the Effective Date and continuing thereafter for the Services
Term as specified in Schedule 1.

Initial SOW means the statement of work attached as Schedule 5.

Intellectual Property Rights means any rights of any kind in: (a) inventions, discoveries and novel designs,
whether or not registered or registrable as patents or designs, including developments or improvements of
equipment, products, technology, processes, methods or techniques; (b)  copyright  (including future
copyright) throughout the world in all literary works, artistic works, computer software, and any other works
or subject matter in which copyright subsists and may in the future subsist; (c) confidential information and
trade secrets; (d) trade and service marks (whether registered or unregistered); and (e) designs available
on Internet sites.

Law means any common law requirement, statute, regulation, rule, proclamation, order, ordinance, or by-
law issued by relevant regulators, whether Commonwealth, State, territorial or local that in any way directly
or indirectly relates to this Agreement that are in effect on the Effective Date, as amended, updated or re-
enacted from time to time.

Materials means any software, hardware, data, diagrams, specifications, system configurations, plans, items,
manuals, documented methodology or process, reports, training materials, user guides and any other
materials and documents in whatever form.

Non-Production Environment is used for activities other than live, day-to-day operations. It includes activities
such as reporting, testing, staging, and QA (Quality Assurance).

Out of Hours means all hours outside of Business Hours.

Product means the software programs for the Hansen product(s) as specified in Schedule 1, together with
any technical information and documentation necessary for the use of such programs, that Hansen grants a
right to use to the Client in the performance of Hansen’s obligations under the Agreement.

Production Environment is the live, operational setting where the actual data and applications are used by
end users. This is the instance where real time data is present and is considered the Client's production
environment.

Public Health Event means (a) a pandemic, epidemic, or disease; or (b) an imminent threat of an event
described in (a).

Recipient means the party which receives or is given access to Confidential Information from the Disclosing
Party.

Related Entity means, in relation to a party, any “related body corporate”.
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Release shall have the meaning set forth in Schedule 1.
Schedule means a schedule to this Agreement.

Services means (a) the Implementation Services, (b) Software Service, and (c) any other Additional Services
incorporated into this Agreement through the change in control processes in Schedule 3.

SLA means Service Level Agreement.

Software Service means: (a) the application, hosting, maintenance and support for the Product provided by
Hansen to the Client, as set out in clause 1 of Schedule 4, including any Third Party Software Products; and
(b) the support services provided by Hansen to the Client as detailed in Schedule 4;

Software Service Usage Conditions means the usage conditions for the Software Service, as set out in
Schedule 1.

Standard Rates means the Standard Rates charges set out in Schedule 2.

Statement of Work or SOW means a statement of work for Services entered into between the Parties in
accordance with this Agreement.

Supported Version shall have the meaning set forth in Schedule 1.

System means the Product, the hardware, and the Third Party Software Products required by Hansen to run
the Product, as Updated and/or modified by Hansen in accordance with clause 3.3, which provides the
Software Service.

System Availability shall have the meaning set forth in clause 14.

Third Party Software Products means the third party software and products listed in Schedule 1 that will be
supplied by Hansen as a pre-requisite for the Product to operate.

Transition Services means the services described in clause 18.
Term shall mean collectively, the Initial Term and any Additional Terms beyond the Initial Term.

Update means either the installation of Releases of the Product from time to time, or installation of updates
to Third Party Software Products from time to time, as the case may be.

Version shall have the meaning set forth in Schedule 1.



Software Service Agreement

Version 1

2 Term of Agreement

2.1

2.2

3.1

3.2

3.3

3.4
(a)

(b)

()

Commencement. This Agreement commences on the Effective Date and shall continue at a minimum
for the Initial Term, unless terminated earlier in accordance with clause 17.

Additional Terms. After the expiration of the Initial Term, this Agreement shall continue for additional
one year periods (each an "Additional Term") until terminated by either Party giving to the other Party
at least 3 months' prior written notice of termination prior to the end of the then-current term. Any
Additional Term:

is on the same terms as this Agreement;

will be subject to the Charges for the relevant Services and Products being adjusted in accordance
with clauses 10.5, 10.6, and Schedule 2; and

will commence on the day after the expiry of Initial Term or any subsequent Additional Term, as the
case may be.

Services

Initial Setup. In consideration of the payment of the Implementation Services Charge, Hansen will
provide the Implementation Services as set out in the Initial SOW, in accordance with the terms of this
Agreement. The Client is to perform its obligations as also set out in the Initial SOW, and in accordance
with this Agreement.

Software Service Commencement. On and from the Commencement Date, Hansen must provide the
Software Service (and any Additional Services thereafter), and operate the System in accordance with
the terms of this Agreement.

Updates and Modifications. In accordance with Schedule 4, Hansen may Update and/or modify the
components of the System from time to time provided that such Update and/or modification does not
adversely affect the provision of the Services.

Performance of the Services. In performing the Services and operating the System, Hansen must:

Ensure, from the Commencement Date until the Agreement expires or terminates, System Availability
in accordance with clause 14;

at all times effect and maintain adequate security measures of the System to safeguard the System
from any unauthorized access, use or interference;

as soon as reasonably possible notify the Client if Hansen becomes reasonably aware of any
unauthorized access, use or interference of its System (including any unauthorized access, use or
interference of any Client Data or Confidential Information that is stored on the System) and co-operate
with the Client in the resolution of any issues arising from such unauthorized access, use or interference
in accordance with clause 13;
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not alter, modify or change any Client Data, unless the Client provides its prior written consent to such
alteration, modification or change; and

comply with the terms of this Agreement.

Non-exclusivity. This Agreement is non-exclusive and Hansen may provide such Product and Services
to any other person.

4 Acceptance Tests

4.1
(a)
(b)

4.2

4.3

4.4

(a)
(b)

4.5

Acceptance Testing. Where applicable, the Client shall test any deliverables provided:

pursuant to the Initial SOW; or
a Change Request;

in accordance with clause 4.2, Schedule 3 (in the case of a Change Request), and the applicable
Acceptance Ciriteria.

Performance of Acceptance Tests. The Client shall be responsible for the preparation of the
Acceptance Tests and all necessary acceptance test data for the purposes of conducting the
Acceptance Tests. Hansen shall provide all reasonable assistance to the Client to enable it to complete
the Acceptance Tests.

Hansen Participation. Hansen shall be entitled to observe and, to the extent agreed by the Parties,
participate in the Acceptance Tests.

Acceptance Test Results. Upon satisfactory completion of the Acceptance Tests, the Client will within
two (2) Business Days (or such other period as agreed) provide Hansen with written acknowledgment:

of acceptance of the deliverable (“Acceptance Certificate”); or

of rejection of the deliverable, in which case, clause 4.5 will apply.

Defect Correction. If the Client rejects a deliverable under clause 4.4(b), then without limiting any other
right or remedy, the Client may:

provide Hansen with a list of Defects and Hansen will, at its own cost, correct the Defects within a
reasonable time of receiving the list and provide the corrected deliverable to the Client for a repeat of
the Acceptance Tests; or

grant a partial acceptance of the deliverable(s), in which case clause 4.7 will apply.

Deemed Acceptance. The Client shall be deemed to have accepted the deliverable upon the earlier
of:

the Client issuing an Acceptance Certificate;

the deliverable being used in production; or
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5 Business Days after the completion of the Acceptance Tests.

Partial Acceptance. If the Client partially accepts a deliverable under clause 4.5(b), the Client must notify
Hansen of the modifications it considers necessary to enable the deliverable to comply with the Acceptance
Criteria such that it meets the Acceptance Criteria. Upon receipt of that notification, the parties shall agree
the fixes necessary, the timeframes for resolution of the Defect, and any changes to scope or cost. Upon
Hansen implementing the necessary fixes, and the modified deliverable passing the Acceptance Tests the
Client must accept the deliverable as modified.

5 Client Obligations and Responsibilities

5.1

(a)

(b)

Client Obligations and Responsibilities. In addition to those responsibilities noted elsewhere in this
Agreement, the Client shall:

provide its own facilities necessary for accessing the System including:

(i) network connectivity (lines, usage and labor) to the System from the Client’s other systems
and any third-party systems that the Client requires an interface to; and

(i) personal computer workstations and connectivity to the Client's network server;

provide first level support. This includes a knowledgeable user responding to enquiries relating to the
use of the Product and the initial investigation of any problems. A knowledgeable user is one who is
competent and experienced in using the Product;

ensure that all passwords and user identifications are kept secure and only those employees of their
company that are authorized shall have access to the System;

be responsible for the support and maintenance of all personal computer work-stations at the Client's
premises;

provide Hansen with timely information on any matter which may materially impact Hansen’s ability to
provide the Services, including forecast changes in demand or volumes;

provide a primary point of contact for interaction with Hansen;
report all problems to Hansen in a reasonably timely manner as defined in Schedule 4;

provide on-going training to its own employees in how to use the Product. It is expected that the Client
will have a person (or persons) who are appropriately skilled in the operational use of the Product to
train their own staff; and

be responsible for management of any third parties that the Client requires to be interfaced to;

be responsible for all other Client Responsibilities as set out in Schedule 4.
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6 Training and Additional Services

6.1

6.2

Training. Where agreed in the Initial SOW, Hansen will provide training as specified in that SOW. Any
additional training requested by the Client is an Additional Service and subject to payment of an
Additional Charge.

Additional Services. The Client may request that Hansen provide it with Additional Services. Any
Additional Services will be subject to payment of an Additional Services Charge, and shall be entered
into in accordance with the Change Request processes in Schedule 3. The parties may enter one or
more SOWSs pursuant to the Change Request process during the Term.

7 Right to Access

7.4

{2

Access Grant. Subject to payment of the recurring Software Service Charges described in Schedule
2, Hansen grants to the Client a non-exclusive, non-transferable, irrevocable, right to access the
Product and System in the Territory, in order to utilize the Services for its own internal business
activities in the Territory, subject to the Software Service Usage Conditions, for the Term (except where
this Agreement is terminated in accordance with clause 17.1).

Other Restrictions. Except as permitted by law, the Client will not copy, alter, modify, reverse engineer,
decompile, sub-license or reproduce the Product without Hansen's prior written consent or create
derivative works of the Product. Except as otherwise permitted herein, in no event shall the Client be
permitted, or permit any third party to use the Product or the Services for time-sharing, rental, or
service bureau purposes.

8 Ownership of Client Data

8.1

8.2

Ownership of Client Data. Hansen acknowledges that there is no transfer of title to or ownership of
Client Data to Hansen and the Client Data will remain the property of the Client.

Service Improvements. Hansen may aggregate data and information related to the performance,
operation and use of the System to create statistical analyses, to perform benchmarking, to perform
research and development, to provide additional services, and to perform other similar activities
(“Service Improvements”). Hansen will not incorporate Client Data in Service Improvements in a form
that could identify Client or its customers, and Hansen will use appropriate techniques to anonymize
Client Data prior to performing Service Improvements. Hansen retains all intellectual property rights
in Service Improvements.
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9 Ownership of Software and Materials

9.1

9.2

9.3

9.4

9.5

9.6

9.7

9.8

9.9

Product and the System. The Client acknowledges that Hansen remains the sole owner of the Product
and the System and all Intellectual Property Rights associated with the Product and the System, or
Hansen has obtained the necessary licenses and approvals for certain System components to provide
the Services in accordance with this Agreement.

Modifications. All Intellectual Property Rights in any modifications to the Product shall immediately vest
in Hansen.

Pre-Existing Materials. The Intellectual Property Rights in the Materials which are pre-existing as at the
Effective Date will not be altered or transferred or assigned to either Party merely by virtue of the use
of such Materials for the purpose of this Agreement.

New Material. The Intellectual Property Rights in the Materials created by Hansen for the purpose of,
or in connection with, this Agreement vests in, and is owned by, Hansen.

Client IPR Warranty. The Client warrants that Hansen's use of the Client Materials does not infringe the
Intellectual Property Rights of any third party.

Client Materials Usage Grant. The Client grants to Hansen a royalty-free and non-exclusive right to use
any of the Client Materials supplied for the purpose of Hansen’s performance of its obligations under
this Agreement.

Hansen IPR Warranty. Hansen warrants that the Client’s use of Hansen's Materials does not infringe
the Intellectual Property Rights of any third party.

Hansen Materials Usage Grant. Hansen grants to the Client a royalty-free and non-exclusive right to
use any of Hansen's Materials supplied for the purpose of the Client’s performance of its obligations
under this Agreement.

Intellectual Property Infringement Indemnification. Hansen shall indemnify, defend, and hold harmless
the Client, its officers, employees, and agents from and against any and all third party claims, liabilities,
losses, damages, and expenses (including reasonable attorneys’ fees and costs) arising out of or
related to any actual or alleged infringement or misappropriation of any intellectual property right by
the Services or any component thereof. Hansen shall have the right to replace or change all or any
part of the Services in order to avoid any infringement but shall ensure that the changed or replaced
product shall provide the same functionality and performance. The Client shall have the right, but not
the obligation, to participate in the defense of any such claim. Hansen shall not settle any such claim
without the Client’s prior written consent if the settlement imposes any obligation on the Client (other
than removal of the infringing software or part thereof), limits the Client's rights, or affects the Client’s
operations or data. In any matter implicating Client enterprise systems, infrastructure, or sensitive data,
the Client shall retain the right to designate or jointly approve legal counsel. Notwithstanding the
foregoing, Hansen will have the right to move forward without consent of the Client if Hansen will be at
risk of missing a court mandated filing or answer and Client fails to secure a motion of continuance.

10
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Client IPR Indemnity. Client shall indemnify Hansen against liabilities, damages, costs and demands,
actions, expenses suffered or incurred by Hansen in connection with or arising out of any claim that
the use or possession of the Client Materials (including Client Data), in accordance with the terms of
this Agreement infringes the Intellectual Property Rights of any third party, provided that Client is given
prompt and complete control of such claim, that Hansen does not prejudice Client’s defense of such
claim, and that Hansen gives Client all reasonable assistance at Client’s cost with such claim. The
foregoing states the entire liability of Client to Hansen in respect of the infringement of the Intellectual
Property Rights of any third party.

10 Charges

10.1

10.2

10.3

10.4

10.5

Payment of Charges. The Client shall pay Hansen the Charges in accordance with this clause 10, and
Schedule 2. Charges shall be in the currency set out in Schedule 1.

Timely Payment. Subject to clause 10.3 and 10.4, if any invoiced amount payable by Client to Hansen
(under the terms of payment set out in Schedule 2) is not paid by the due date for payment which is:

as detailed in Schedule 2; or

in the event of a disputed invoice, where it has been resolved that the invoiced amount ought properly
to have been paid by the initial due date, the date which is thirty (30) days from the end of the month
in which the resolution was reached,

Hansen may at its discretion charge the Client interest on the outstanding invoiced amount from the
date when the invoiced amount fell due for payment (under the terms of payment set out in Schedule
2) up to and including the date of payment of the invoiced amount, which interest shall be deemed to
accrue from day to day and shall be payable together with the invoiced amount and such interest shall
be calculated at a rate equal to one and one-half percent (1.5%) per month, or the maximum legal
interest rate, whichever is less.

Disputed Invoices. If the Client disputes the whole or any portion of an amount claimed in an invoice
submitted by Hansen under clause 10.2, the Client must advise Hansen within 30 calendar days of
receipt of the invoice, otherwise it shall be deemed that the invoice is accepted. In the event of such
dispute the Client shall pay the portion of the amount stated in the invoice which is not in dispute and
shall notify Hansen in writing (within 30 days of receipt of the invoice) of the reasons for disputing the
remainder of the invoice.

Taxes. The Charges and all other amounts due to Hansen as detailed in this Agreement are net
amounts to be received by Hansen, exclusive of all taxes, levies, imposts, duties, excise, charges,
deductions, withholdings and assessments, however described, imposed by Law or a Government
Agency, including without limitation all sales, withholding, goods and services tax, import or export tax,
value-added tax, excise and use taxes (collectively, “Taxes”) and are not subject to offset or reduction
because of any Taxes incurred by the Client or otherwise due as a result of this Agreement. The Client
shall be responsible for and shall pay directly, any and all Taxes relating to the performance of this
Agreement. Notwithstanding the foregoing, it is acknowledged that Client is tax exempt in the state of
Florida and not subject to taxes for services.

Annual Adjustment. Each year, on the anniversary of the Effective Date (“Adjustment Date"), the
Charges will be increased as described in Schedule 2.

11
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10.6 Developments. If there are any Additional Services, Hansen may as part of the Detailed Quote to the
Client in relation to the development, make provision for an adjustment to the Charges, and any
adjustment to the Charges shall be payable on a pro rata basis for the remainder of the then current

term.

11 Warranties

11.1 General Warranty. Hansen warrants to the Client that:
(@)  All Services will be performed and the Products will be provided:

(i) with due care and skill and will be in accordance with a level of skill, prudence and professional
expertise generally provided by suppliers of similar services;

(i) so as to minimize (as far as reasonably possible) disruption to the Client's business;
(iii) without infringing, directly or indirectly, the Intellectual Property Rights of any other person.

(b) it has the full capacity and all necessary licenses, permits and consents to enter into and to perform

this Agreement.

11.2 Client Warranty. The Client warrants that it will fully comply with Hansen's Acceptable Use Policy.

12 Confidentiality

12.1 A Recipient agrees:
(a) to keep all the Disclosing Party's Confidential Information confidential;
(b)  nottouse the Disclosing Party's Confidential Information other than for the purposes of this Agreement;

(c) nottodisclose the Disclosing Party's Confidential Information to any third party without the prior written
consent of the Disclosing Party; and

(d) ensure that all of its employees or subcontractors who receive or have access to the Disclosing Party's
Confidential Information observe all of the confidentiality obligations and undertakings in this
Agreement.

12.2 Notwithstanding any other provision of this Agreement, a Recipient may disclose the Disclosing Party’s
Confidential Information:

(a) to the Recipient's employees and subcontractors who need to know the information in the course of
their employment or consultancy for the purpose of enabling the Recipient to fulfil its obligations under
this Agreement provided that the Recipient has first made its employees and subcontractors who need
to know the information are aware of the:

(i) confidential nature of the Confidential Information; and

(i) terms of this Agreement;

12
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to the extent required by any law applicable to the Recipient or by any authority or regulatory body
having jurisdiction over the Recipient (i.e. Florida Sunshine Law); and

to the Recipient’s related companies, solicitors, auditors, insurers and accountants for the purpose
enabling those persons to use the information for the purpose of advising or reporting to the Recipient.

Clause 12.1 does not impose obligations on the Receiving Party in connection with the Disclosing
Party’s Confidential Information that:

at the date of this Agreement is publicly available or subsequent to the date of this Agreement becomes
publicly available without breach of this Agreement;

the Receiving Party obtained from a third party without breach by that third party of any obligation of
confidence in connection with that Confidential Information; or

was in the Receiving Party’s possession (as evidenced by written records) prior to it being disclosed
to the Receiving Party by or on behalf of the Disclosing Party.

13 Security

13.1

13.2

(@)

(b)

13.3

IT Security Obligations. Each Party shall maintain an information security program that includes
appropriate technical, administrative, and physical safeguards in accordance with good industry
practices. In the case of Hansen, such safeguards are as described in its IT Security Handbook, as
updated from time to time (IT Security Measures).

IT Security Breach. Where Hansen becomes reasonably aware that there has been a breach of
Hansen's IT Security Measures that results in any unauthorized access to the System (a Notifiable
Incident), then:

Hansen shall promptly notify the Client of the Notifiable Incident. Each notification under this section
13.3 must (to the extent then known) include the nature and details of the Notifiable Incident, any
remedial action performed by Hansen, and recommendations for any actions to be taken by the
Parties.

Hansen shall take appropriate remedial action to mitigate and/or remediate the Notifiable Incident; and

Hansen and the Client shall meet in good faith to discuss the Notifiable Incident, and agree in writing
on the appropriate remedial actions to be performed by the Parties in order to resolve the Notifiable
Incident.

Under this Section 13 and for purposes of this Agreement a Notifiable Incident is any breach of IT

Security Measures regardless of fault, this includes cyberattacks, hacks and other malicious acts of
third parties.

13
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14 System Availability

14.1

(@)

(b)
()

(d)
14.2

General Availability. Hansen shall use commercially reasonable efforts to ensure an uptime to the level
defined in Schedule 1 with regard to the System (“System Availability”), excluding during the following
periods:

where Hansen performs Scheduled Maintenance or Unscheduled Maintenance, as further described
in clause 14.2;

where there that has been a suspension in accordance with clause 19;

Where System is unavailable due to factors outside of Hansen's reasonable control, including any
Force Majeure event or where Internet access is not available; or

Where Client has failed to pay outstanding Charges.

System Maintenance. Client acknowledges that from time to time Hansen will need to perform certain
maintenance tasks in relation to the System (such as database reorganization, hardware upgrades,
data archiving and software Updates) (“Scheduled Maintenance”), and during such time the System
or certain components of the System may be offline, or may be operating at reduced capacity levels.
Hansen will use commercially reasonable efforts to notify Client of System Maintenance with at least 5
Business Days' notice in advance. Supplier will use commercially reasonable efforts to execute the
System Maintenance during the period of lowest anticipated system usage. Client further
acknowledges that, from time to time Hansen may declare that it must perform unscheduled
maintenance on the System (for instance where critical software patching or emergency maintenance
must be performed) (“Unscheduled Maintenance”). In such an event, Hansen will use its best
endeavors to notify Client of the Unscheduled Maintenance with as much notice as possible. Batch
windows will be avoided and any impacts not rectified during the maintenance window will follow the
4.2 Service Level Agreements procedures and timings.

15 Employees and Contractors

156.1

15.2

Each Party agrees that when its staff are present on the premises of the other Party they shall comply
with such rules and regulations as are notified to them for the conduct of staff on those premises.

Hansen staff engaged in providing Services shall at all times remain under the direction and control of
Hansen, unless where specifically agreed otherwise in advance from time to time, with such agreement
to be made by the Parties in writing.

14
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During the Term, and for a period of six (6) months thereafter, neither Party shall on its own behalf or
on behalf of any person directly or indirectly entice or endeavor to entice away from the other Party
any employee or contractor of such other Party. Notwithstanding the foregoing, either Party may hire
any such employee or contractor who independently seeks employment through normal channels or
who responds to a general solicitation conducted in the ordinary course of business (such as an
advertisement in a trade journal or an independent and non-directed solicitation by a third-party
employment recruiter who approaches such employee on a wholly unsolicited basis). In the event a
Party does employ any of the other Party's current or former employee or contractor who was at any
time during the Term involved in the performance of this Agreement, the Party so hiring shall make
payment to the other Party, by way of liquidated damages, an amount equal to the annualized base
compensation and benefits at which the hiring Party hired such individual, and shall make the payment
therefor to the other Party within thirty (30) calendar days of the date of receipt of the invoice for such
payment.

Where during the period specified in clause 15.3 any employee or contractor to whom that clause
relates seeks to be employed by the other Party, that other Party shall promptly so advise the first
Party.

Hansen will ensure that all of its employees or subcontractors engaged to supply the services under
this Agreement shall be suitably qualified for performance of the duties allotted to them.

16 Liability

16.1

16.2

—
=

o
e T

Each Party acknowledges and agrees that in no event shall either party or any of their officers,
directors, employees, shareholders, agents, or representatives be liable to the other Party, any of its
affiliates, or any other party for any Indirect or Consequential Losses whether such liability is based on
contract, tort, negligence, strict liability, products liability or otherwise, arising from or relating to this
Agreement even if a party has been notified of the possibility or likelihood of such damages occurring.

For the purposes of clause 16.1, “Indirect or Consequential Losses” means any of the following types
of losses:

loss of revenue;

loss of actual or anticipated savings

loss of profit;

loss of goodwill;

lost opportunity;

any exemplary, punitive or special damages; or

any other similar indirect or consequential losses.

Client warrants that it has not relied on any representations made by Hansen which has not been stated

expressly in this Agreement or upon any descriptions or illustrations or specifications contained in any
document including any catalogues or publicity material produced by Hansen.

15
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Hansen warrants that it has not relied on any representations made by the Client which has not been
stated expressly in this Agreement.

Each party acknowledges and agrees that, subject to clause 16.6, in no event will either Party or any
of their officers, directors, employees, shareholders, agents, or representatives be liable to the other
Party, any of its affiliates, or any other Party for any damages to the other Party, any of its affiliates, or
to any third party, whether such liability is based on contract, tort, negligence, strict liability, products
liability or otherwise, for an amount exceeding the total amount paid by the Client in the 12 month
period prior to the date on which such liability arose.

The limitations of liability under clause 16.5, do not apply to the following liabilities:

liability that the Parties cannot contract out of at law;

liability for death or personal injury;

liability for infringement of third party Intellectual Property Rights;

liability for a breach of Section 12 (Confidentiality)

liability for fraud, fraudulent concealment or dishonesty;,

liability for any grossly negligent act or omission; and

liability for any malicious or criminal act or omission.

Where Hansen has lost or corrupted Client Data due to its grossly negligent or willful acts or omissions,

Hansen will use its best endeavors to recover the Client Data by restoring the Client Data from the
latest backups Hansen is required to keep.

Cyber Attacks. In no event shall a Party (Attacked Party) be liable to the other Party for any breaches
under section 13 (Privacy and Security) that are solely the result of a ‘cyberattack’, ‘hack’ or other
intentional data security breach performed by a hostile third-party, provided that the Attacked Party
took commercially reasonable measures in line with good industry practices and in line with their IT
Security Measures to prevent the breach.

17 Termination

171

Either Party (“Party A") may by written notice to the other Party (“Party B”) terminate this Agreement
immediately upon the happening of any of the following events:

Party B fails to pay an invoiced amount within 90 days of the due date of the invoice;

Party B fails to observe or perform any material provision of this Agreement that Party B fails to remedy
within thirty (30) days after receiving a written notice from Party A detailing the breach and requesting
that it be rectified;

Party B commits any act of bankruptcy or insolvency or an order is made for the bankruptcy or winding
up of Party B or a resolution is passed for the winding up of Party B otherwise than for the purposes of
amalgamation or reconstruction;

Party B enters into a compromise arrangement with creditors;
a receiver or official manager of Party B or of any material part of its assets, is appointed; and
16
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()  aForce Majeure event causes a suspension of a Party's material obligations for a period of more than
thirty (30) days.

17.2 Termination of this Agreement under clause 17.1 takes effect on the date of receipt by Party B of a
notice given under that clause. Any amounts owed under this Agreement up to the point of termination
shall be due and payable within 30 days of Hansen providing the Client with a tax invoice.

17.3 Termination of the Agreement shall not extinguish or affect:
(a) any rights of either Party against the other which:
(i) accrued prior to the time of termination; or

(i) otherwise relate to or may arise at any future time from any breach or non-observance of
obligations under this Agreement which arose prior to the time of termination; or

(b) the provisions of this Agreement which by their nature survive termination.

Forthwith upon the termination of this Agreement, all usage rights granted by Hansen shall be terminated,
and the Client shall return to Hansen any part of the Product in the possession or control of Client. Each
Party shall return to the other Party all Confidential Information and Personal Data in all forms and all copies
of the whole or any part thereof in its possession, or, if requested by the other Party, shall destroy the same
(in the case of the Product by erasing it from any media on which they are stored) and certify in writing that
they have been destroyed. The returned data is provided as an Oracle export on an accessible server (such
as an S3 bucket) to allow download of the export. Additional charges for this are a one-time data egress
charge of $0.09 per GB and it is available for one month after termination. Extension past one month incurs
an additional $0.023 per GB per month.

17.4 Client Data Return and Export Obligations. After termination or expiration of this Agreement and upon
request, Hansen shall, within thirty (30) calendar days, deliver to the Client a complete and current
copy of all Client Data in a readily accessible, industry-standard, non-proprietary format (e.g., CSV,
XML, or SQL export) suitable for system migration. This data shall be made available at no cost if
requested within the thirty-day period. The Client retains full ownership and control over its data at all
times, and Hansen shall not restrict, delay, condition, or charge for any lawful Client access to its data.
Hansen shall cooperate in good faith to support a smooth transition of data and services as directed
by the Client.

18 Transition Services

18.1 In addition to the obligations set out in clause 17.4, on the termination or expiration of this Agreement
by either Party, Hansen may, subject to clause 18.2, if requested by the Client, provide the Client with
such assistance as the Client may reasonably require to facilitate the orderly transfer of the Services
provided pursuant to this Agreement to another services provider or to the Client itself.

18.2 The Transition Services will be provided by Hansen to the Client, subject to Hansen staff resource
availability and on a time and materials basis at the Standard Rates. The Parties will agree a reasonable
timetable for transition and costs associated with the transition promptly after notice is given.

1+
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18.3 Hansen shall comply with this clause 18 irrespective of the reason for termination of this Agreement,

however it is agreed that if Hansen has terminated the Agreement pursuant to clauses 17.1(a)-(e),
then Hansen will only be obligated to comply with this clause 18 if the Client pays in advance for any
such services requested of Hansen and remedies any outstanding breaches by the Client, where such
breaches are capable of being remedied.

19 Acceptable Use Policy

(@)

(b)

Hansen Acceptable Use Policy. So as not to impede the proper running and performance of the
System, Client agrees to adhere to the Acceptable Use Policy:

Client must not:

(i) use unapproved automated tools, including, but not limited to automated scripts, to extract
or manipulate data on the System;

(i) screen scrape data from the System;
(iii) use automated bots to extract data from the System;
(iv) use or access the System in a way prohibited by Law;

(v) use or access the System in a way that could (i) harm the System or (ii) impact System
performance; or

(vi) participate in excessive execution of datamart reporting.
Client must only utilize interfaces provided by or approved by Hansen to access the System;

Hansen reserves the right to suspend any individual user connection or user in breach of this clause
19, with immediate effect, provided that in the event that such suspension takes place, Hansen shall
notify the Client as soon as practicable to notify the Client about the event, and to determine, in good
faith, how to reinstate the individual user connection or user account.

18
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20 Miscellaneous

20.1

20.2

20.3

Notices. Any notice to be given by one Party to the other Party pursuant to this Agreement shall be
given in writing in the English language by prepaid registered post, nationally or internationally
recognized overnight courier, by email (with a confirmation copy to be sent by nationally or
internationally recognized overnight courier, provided that failure to send such confirmation copy shall
not prevent the email notice from being effective), or shall be delivered by hand, provided that: (i) any
notice given by prepaid registered post shall be deemed to have been received by the addressee, in
the absence of proof to the contrary, fourteen (14) days after the date of postage; (ii) any notice given
by overnight courier shall be deemed to have been received by the addressee, in the absence of proof
to the contrary, the day after such notice was sent; (iii) any notice delivered by hand shall be deemed
to have been received by the addressee, in the absence of proof to the contrary, at the time of delivery;
(iv) any notice given by email shall be deemed to have been received by the addressee, in the absence
of proof to the contrary, immediately upon the transmission of the email to the email address specified
in Schedule A; and (v) notices received (whether by post, courier, email or hand) on a day that is not
a Business Day or after 5pm on a Business Day, shall be deemed to have been received on the next
Business Day. The addresses detailed in Schedule A shall be used for service of all documents and
notices relating to this Agreement.

Force Majeure. Neither Party shall be liable to the other for any delay or non-performance of its
obligations under this Agreement, other than payment of money, arising from any cause(s) beyond its
reasonable control including, without limitation, any of the following: act of God, governmental act,
war, fire, terrorism, flood, explosion, civil unrest, industrial dispute of a third party (“Force Majeure
Event”). Subject to the Party so delaying promptly notifying the other Party in writing of the reason for
the delay and the likely duration of the delay, the performance of the delaying Party's obligations, to
the extent affected by the delay, shall be suspended during the period that the cause persists. Each
Party shall use all reasonable efforts to avoid the effect of that cause provided that if performance is
not resumed within thirty (30) days of that notice, the non-delaying Party affected by the delay shall be
entitled to terminate this Agreement. Neither Party shall have any liability to the other Party in respect
of the termination of this Agreement as a result of a Force Majeure Event.

Public Health Force Majeure. If a Party (“Affected Party”) is unable to perform an obligation or exercise
a right or power of the Party under this Agreement, other than payment of money, solely as a
consequence of a Public Health Event, or compliance with any direction or order by any authority or
government body made in connection with a Public Health Event, the Affected Party must promptly
give written notice to the other party ("Public Health Event Notice”). The Parties acknowledge and
agree that upon valid service of a Public Health Event Notice by an Affected Party to the other Party
the time for performance of the obligation or the exercise of the right or power is (a) suspended and
ceases to be of the essence in relation to the obligation, right, or power; and (b) postponed by the
number of days that the Affected Party is unable to perform an obligation, or exercise a right or power
of the Party. An Affected Party must (a) take reasonable steps to minimize the effect of the Public
Health Event on the Affected Party's ability to perform obligations, or exercise rights or powers under
this Agreement; and (b) when the Affected Party is no longer prevented from performing its obligations,
or exercising its rights or powers under this Agreement due to the Public Health Event, promptly (i)
give notice to each other Party that the Affected Party is no longer prevented from performing its
obligations, or exercising rights or powers under this Agreement due to the Public Health Event; and
(ii) re-commence carrying out its obligations under this Agreement.
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No Partnership. The relationship of Hansen and Client established by this Agreement is that of
independent contractors, and nothing contained in this Agreement shall be construed to: (i) give either
Party the power to direct and control the day-to-day activities of the other, (ii) constitute the Parties as
partners, joint venturers, co-owners or otherwise as participants in a joint or common undertaking, or
(iii) allow either Party to create or assume any obligation on behalf of the other Party for any purpose
whatsoever.

Subcontractors. Hansen may subcontract for the performance of this Agreement or any part of this
Agreement, provided that Hansen is fully responsible for its obligations under this Agreement even if it
has subcontracted all or any part of such obligations under this clause 20.5.

Validity and Severability. If any provision of this Agreement is found or held to be invalid, unlawful or
unenforceable, the validity of the other provisions of this Agreement shall not be affected thereby. In
such event the Parties shall meet and review the matter and if any valid and enforceable means is
reasonably available to achieve the same commercial object as the invalid or unenforceable provision,
they shall adopt such means by way of variation of this Agreement.

Entire Agreement. This Agreement, including all Schedules, and replaces all prior agreements and
arrangements between the Parties and constitutes the entire understanding between the Parties
relating to the subject matter of this Agreement. No oral representations, warranties or promises shall
be implied as terms of this Agreement unless expressly incorporated herein. Any and all pre-printed
terms including any additional or inconsistent terms contained in any Client purchase order are
expressly excluded.

Waiver. A waiver by either Party of a breach of any term or condition of this Agreement in any one
instance shall be in writing and shall not be deemed as a continuing waiver or a waiver of any other or
subsequent breach unless the written notice so provides.

Assignment. A Party may not assign, sub-license, transfer or otherwise dispose of any rights or sub-
contract, transfer, delegate or otherwise dispose of any obligations under this Agreement except with
the prior written approval of the other Party. A Party (the “Assignor”) may however assign, sub-license,
transfer to or otherwise dispose of all of its rights and all of its obligations under this Agreement to any
Related Entity, provided that the financial standing and creditworthiness of such Related Entity is not
less sound than that of the Assignor; and in the case of Client, provided further that such Related Entity
is not a direct competitor of Hansen.

20.10Governing Law, Disputes. This Agreement shall be governed by and construed in accordance with

(@)

the substantive and procedural laws of the State of Florida without reference to the choice of law
provisions and conflict of laws principles thereof. Accordingly, any dispute arising out of or having any
connection with this Agreement (including one regarding the existence, validity or termination of this
Agreement) shall be decided exclusively in accordance with the laws of the State of Florida . The
provisions of this clause 20.10 are severable from the rest of this Agreement and shall remain in effect
despite the termination of or invalidity for any reason of this Agreement. The parties expressly agree
that the United Nations Convention on Agreements for the International Sale of Goods will not apply to
this Agreement. Upon any dispute occurring between the Parties to this document in respect of its
interpretation or application, the following provisions are to apply:

The Parties shall:
(i) formally refer the dispute to their respective contract mangers for consideration:
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(ii) if the respective contract managers are unable to resolve the dispute after five (5) days (or
such other period as is agreed between the Parties) from the date of referral, refer the dispute
to the respective chief executive officers of each Party; and

(iii) in good faith explore the prospect of resolution.

(b) Ifthe dispute cannot be settled by negotiation between the Parties or their representatives pursuant to
clause 20.10(a) then the dispute must be referred to mediation as follows:

(i) the mediator shall be a mediator agreed upon by the Parties;

(i) the Parties shall be jointly responsible for the fees of the mediation and each Party must pay
its own costs in respect of it;

(iii) the Parties may be legally represented;
(iv) the place of mediation shall be at a location agreed upon by the Parties.

(c) Inthe event that mediation does not occur within twenty-one (21) days of the mediation being agreed
or nominated pursuant to clause 20.10(b) then the dispute may be referred to any court or tribunal
having jurisdiction in respect of any such dispute. Nothing in this clause 20.10 shall prevent a Party
from seeking urgent equitable relief before an appropriate court.

20.11Minimum Insurance Requirements. Insurance shall be written by carriers authorized to do business in
the State of Florida with a minimum AM Best rating of A- VII. Coverage shall not be canceled, materially
altered, or allowed to lapse without thirty (30) days' advance written notice to the Client. Certificates
of insurance shall be provided to the Client prior to execution and maintained without interruption
through the term of this Agreement. These coverage requirements supersede any vendor standard
provisions and may not be waived or reduced without the express written consent of the Client's Risk
Manager. Hansen shall, at its sole cost and without limiting its indemnification obligations, maintain in
full force and effect the following insurance coverage during the term of this Agreement:

e Commercial General Liability: $1,000,000 per occurrence / $2,000,000 aggregate: and

e Cyber Liability Insurance: $1,000,000 per occurrence; and

o Professional Liability (Errors and Omissions): $2,000,000 per claim; and

o Workers’ Compensation: Statutory limits.

20.12Marketing. Hansen may use the Client's name and logo to identify the Client as a Hansen customer
and user of the System. In addition, the Parties will work together in good faith to produce a press
release upon the execution of this agreement and/or the Commencement Date, white papers, case
studies, and other marketing materials as mutually agreed upon from time-to-time. Once approved by
both Parties, such materials may be used by each Party without payment to the other Party in
furtherance of sales and marketing efforts.

20.13Modern Slavery. Hansen conducts its business, and will provide the Services, in accordance with
Hansen's Modern Slavery Policy, which is available on the Hansen’s website, and Hansen can provide
a copy to Client upon written request. Hansen additionally publishes an annual Modern Slavery
Statement, which can also be found on Hansen's website, a copy of which Hansen can provide to
Client upon written request.
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20.14 Changes in Law. Where there are any changes in Law that may materially impact this Agreement, then
the Parties shall agree in good faith on any amendments that may be required to this Agreement.

20.15Interpretation. Clause and paragraph headings are inserted for convenience only and shall not be
used in the interpretation of associated text.

20.16 Precedence. The documents comprising this Agreement shall be read in the following order of
precedence: (1) the applicable Detailed Quote (or SOW implementing that Detailed Quote, as the case
may be) ; then (2) the Initial SOW; then (3) the clauses of this Agreement; then (4) the Schedules.
Where any conflict occurs between the provisions contained in two or more of the documents forming
this Agreement, the document higher in the order of precedence shall where possible take precedence

to resolve such conflict.

20.17 Variation and Change Control Procedure. The provisions of this Agreement shall not be varied, except
by agreement in writing signed by the Parties, except for any Additional Services which may be agreed
in accordance with the change control procedures specified in Schedule 3, or where otherwise
provided for in the Agreement.

20.18 Survival of Agreement. Subject to any provision to the contrary, this Agreement shall endure to the
benefit of and be binding upon the Parties and their successors, trustees, permitted assigns or
receivers but shall not endure to be benefit of any other persons. Clauses 8, 9, 12, 13, 16, 17.3, 17.4,
18, 20.10, and this clause 20.17 survive termination or expiration of this Agreement.

20.19No Presumption Against Drafter. Each of the Parties has jointly participated in the negotiation and
drafting of this Agreement. In the event of an ambiguity or if a question of intent or interpretation arises,
this Agreement shall be construed as if drafted jointly by each of the Parties and no presumptions or
burdens of proof shall arise favoring any Party by virtue of the authorship of any of the provisions of this

Agreement.

IN WITNESS WHEREOF the Parties hereto, by their duly authorized representatives, have executed this
Agreement as of the date first set forth above.

Hansen Banner, LLC Charlotte County Board of County Commissioners
By: By:
Name (print): Name (print):
Title: Title:
Atteghate: Date:

lkuger B. Eaton, Clerk of the
Circuit Court and Ex-officio

Clerk of the Board of County
Commissioners APPROVED AJ-‘;FTO FOR%

(Y
(@OONTY ATTORNEY 9

LRIG- QY=o

By: Deputy Clerk
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| Schedule 1. Agreement Particulars

Term Agreed Position

Country / Region of Service

United States

Territory

USA

Services Term

Five years from the Commencement Date.

Products

Hansen CIS, Hansen Self Service Portal, Hansen Inventory Test

Software Service Usage Conditions

o Two (2) AWS environments Production and Non -production.

e Production availability 24X7 (except for scheduled outages); and non-
production availability on Business Days, 12 hours per day

e Disaster Recovery Environment is included

Third Party Software Products

N/A

Currency

Unites States Dollars

Insurance

See Section 20.11 - Insurance Requirements.

System Availability

Hansen shall use commercially reasonable efforts to ensure the following
System Availability: 99.5%

Location for Notices: Hansen

Attention: General Counsel

Hansen Banner, LLC

74 W. Broad Street,

Suite 530,

Bethlehem, PA 18018 Email: LegalTeam@hansencx.com

Location for Notices: Client

Attention: Charlotte Couty Board of County Commissioners,
18500 Murdock Circle
Port Charlotte, Florida 33948

Email:
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Support Contact Details

The following are the details for accessing support for the Software Service.

Hansen contacts:

Contact Details

Marguerite Hansen Account Manager marguerite.calabrese@hansencx.com
Calabrese

+1734 377 1119

James Yates Hansen Delivery Manager james.yates@hansencx.com

+1803 212-8725

Hansen Service Desk https://hansentechnologies.atlassian.net/servicedesk/custome
r/portal/57

bannerCISsupport@hansencx.com 1 (866) 251-3809

Client contacts:

Contact Details

Austin Gault IT Business Analyst austin.gault@charlottecountyfl.gov

941.764.56515
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Schedule 2. Charges

1.

Implementation Services Charge
The Implementation Service Charge is as described in the Initial SOW.

Recurring Software Service Charge

Item Product Description Monthly Charge
Up to 75,000 utility Hansen CIS, Hansen Self Service Portal (HSSP), $32,000.00
accounts Hansen Inventory Test HIT). Software as a Service

fees payable monthly in advance.

Additional utility Software as a Service fees payable monthly in arrears $0.42 per account
accounts based on Active Accounts provided by Client the first
business day after month end.

Annual adjustment. In accordance with clause 10.5 of this Agreement, at least 4 months prior to the
Adjustment Date, Hansen may provide Client with an updated fee schedule that will apply from the
Adjustment Date.

Third Party Software Products

Hansen has no control over Third Party Software Products which may be subject to fee change,
cancellation, discontinuation or specification change without prior notice to either Hansen or the Client
by the provider(s). In the event of any change including (but not limited to) those outlined above,
Hansen will promptly notify Client of any changes to the charges, and from when they shall apply.

Hansen will provide update and maintenance services of the Third-Party Software and Products.

Additional Services Charge

If Client requests that Hansen perform any Additional Services that are reasonably related to the
Services or other services generally provided by Hansen, Hansen shall prepare a Statement of Work.
The Statement of Work for Additional Services should be mutually acceptable, reflect the Additional
Services to be performed, and contain the pricing along with any other necessary terms.

Travel, accommodation, and reasonable out of pocket expenses incurred for work performed on the
Client's premises, and any third party services, shall be on-charged to the Client at cost plus a handling
fee of 5%, provided the parties have agreed such expenses prior to the expenses being incurred.

Hansen must provide to the Client, attached to each tax invoice, a copy of substantiating evidence of
each expense claim.

Terms of Payment

All Charges are invoiced monthly. Payment by the Client shall be made within thirty (30) days from
when the invoice is received by the Client. All payments shall be made to Hansen at its address as
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notified in writing by Hansen to the Client or made directly to a nominated Hansen bank account.

Schedule 3. Change Control Procedures

1. General.

1.1. The Parties will use this Change Control Procedure for variations to:

(a) Charges, other than those variations to charges as set out in 10.5 and Schedule 2;
(b)  Services, or where the Client wishes to obtain Additional Services;

(c) any other procedures Hansen is obligated to provide under this Agreement.

1.2. The Parties will act in good faith and reasonably with respect to this process.

2. Change Request.
2.1. The Client may request (either itself or following a suggestion made by Hansen) that:

(a) achange be made to a Product or Service being provided by Hansen, or otherwise to this
Agreement;

(b)  Hansen develop an enhancement to the Product; or
(c) Hansen provide an Additional Service.
each a Change Request

2.2. Hansen will keep a log of all such Change Requests the Client submits to Hansen. Hansen will
maintain this log, showing the status of each Change Request from its generation to final closure.
Hansen will make this log available to Client at its request.

2.3. The Client and Hansen must determine by mutual agreement in good faith a priority level for each
Change Request to be dealt with.

3. Quote and Impact Analysis

3.1. Subject to clause 3.2 of this Schedule 3, Hansen will conduct a high-level impact analysis of each
Change Request at its own cost. Hansen will provide Client with an order of magnitude (“OOM") in
relation to this Change Request within the time agreed between the Parties when the Change Request
is submitted.

3.2. If the Client wishes for Hansen to provide a detailed Quote for the Change Request, (which includes
analysis, functional documentation, and, where applicable, a draft SOW) (a “Detailed Quote”), Hansen
will do so once the Client has approved the request in writing, including that if the Client does not then
approve the Detailed Quote once provided, that the Client will pay Hansen for the work done to
provide the Detailed Quote provided the Client and Hansen have first agreed in writing the cost of
preparing the Detailed Quote.

3.3. Where requested as above, Hansen will provide the Client with a Detailed Quote including:
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(@) the charges for performing the requested services as set out in the Change Request;

(b) animpact analysis report including an impact assessment of any impacts the Change Request will
have on other activities; and

(c) where the Detailed Quote involves the provision of an Additional Service, or where the Parties
otherwise agree, a draft SOW.

3.4. It will then be the decision of the Client whether to approve the Detailed Quote.

3.5. Hansen must not commence any work to deliver the Change Request relating to a Detailed Quote until
the Client has approved the Detailed Quote in writing (which, in the case of an Additional Service, or
where the Parties have otherwise agreed that a draft SOW will be prepared, will only occur when the
Parties have executed the SOW).

3.6. In the event that the Client does not proceed with the Change Request, then Hansen will invoice the
Client for the agreed fees relating to the analysis work and documentation prepared by Hansen in
connection with the preparation of the Detailed Quote.

4. Undertaking the Change Request.

4.1. When the Client has approved a Detailed Quote in accordance with section 3.5 above, Hansen will
perform the relevant services in accordance with the Detailed Quote and this Agreement (including,
where applicable, in accordance with the SOW)

4.2. Any replacement for, or alteration, Update, upgrade or enhancement to, the Product as a result of a
Change Request implemented in accordance with this Schedule 3 will form part of the Product
governed by this Agreement.

Schedule 4. Services

From the Commencement Date, provided that Client has paid all applicable Charges set forth in Schedule
2, Hansen shall provide the following services:
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Operational Management

I0S01 | Infrastructure

e Maintain and administer hardware/server infrastructure, troubleshoot and support
hardware/server infrastructure, manage utilization and capacity of hardware/servers
according to reasonable standards.

e Maintain and administer server Operating System (OS) configuration, maintain level of
Operating System components (e.g., patches, service packs, upgrades).

e Troubleshoot and support server OS. Maintain and administer software/application
configuration, maintain level of software/application with current, new, and updated
components (e.g., patches, service packs, upgrades) according to reasonable
standards.

e Troubleshoot and support software/application.

e Hansen provides an outbound data transfer cap of one (1) terabyte cumulative across
environments. Any data above this cap will be billed monthly to the Client.

¢ Hansen provides an environment with a disk storage cap of one (1) terabyte for
Production. Any data storage above this cap will be billed monthly to the Client.

e Hansen provides an environment with a disk storage cap of one (1) terabyte for Non-
Production. It is noted that, any data storage above this cap will be billed monthly to the

Client.

e Hansen provides an environment with a disk storage cap of three (300) gigabyte for the
Sandbox environment (including CIS and non-CIS schemas) with additional two (2)
terabyte disk storage (for AMI data). It is noted that, any data storage above these caps
will be billed monthly to the Client. For this environment, Client will need SQL access
and ability to manage non-CIS schemas including import/deleting data for analysis and

reporting purposes.
e Overages Pricing (based on 1/16/25 AWS pricing which may change):
o Data Transfer: $.11 per Gigabyte for Data Transfer
o Disk Storage:
o Production: $0.43 per Gigabyte

o Non-Production: $0.18 per Gigabyte (less than Production due to no
DR and other backups)

o Sandbox: $0.22 per Gigabyte (includes Prod export storage)
o Sandbox-AMI: $0.13 per Gigabyte

I0S02 | Network
o Establish 24x7x365 connectivity of the Wide Area Network (WAN)

¢ Establishment and management of a secure, client specific access to the solution within
the data center.

¢ Maintenance of the Hansen portion of any VPN connections between Hansen and the
Client.
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I0S03 | Performance and Capacity

e Maintain capacity plan based on requirements (e.g., users, new apps, etc.).
e Perform trend analysis as input to capacity forecasting.
e Scale system as required to meet SLAs (service level agreements).

e Monitor online performance of all in-scope environments and take appropriate action to
address performance issues.

e Perform performance tuning.

» Monitor, manage, and report system performance.

e Monitor, manage, and report on the system availability.

e Analyse performance related incidents to identify factors impacting performance.

e Provide recommendations to improve system performance.
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I0S04 | Database

e Total of three (3) environments with one (1) Production (including Reporting
environment), one (1) Non-Production, and one (1) Sandbox environment is
maintained. Additional temporary environments can be requested for additional fees
agreed upon by Hansen and the Client.

e Manage and administer the database environment.

e Maintain and administer the database and object configuration, manage utilization and
capacity of the database according to reasonable standards, troubleshoot and support
the database.

e Receive and evaluate manufacturer provided DBMS patches, updates, upgrades, and
prioritize as appropriate for implementation within documented time periods.

o Perform database object and software tuning consistent with current maintenance
program.

e Provide a continuous update model for application patches/enhancements to eliminate
need for major upgrades.

e Perform database startup/shutdown procedures.

e Maintain database on vendor supported versions during the contracted period.
e Manage and monitor file maintenance requirements.

e Perform database capacity planning.

e Apply object updates.

¢ Implement minor technology updates.

o Provide system maintenance scheduling and coordination.

e Perform weekly refreshes of the Non-Production Environments from the Production
Environment to include all relevant object updates (e.g., data, applications, etc.).

e Perform daily (5 times a week) refreshes of the Sandbox Environment from the
Production Environment to include all relevant object updates (e.g., data, applications,
etc.) for the CIS schemas. Non-CIS schemas should not be disturbed,




rANSEN

I0S05 | Application

e Document Change Control process with applicable approvals for any change promoted
to production.

o Apply code patches for application software.

* Release planning and deployment is agreed upon between Hansen and Client (e.g.,
Dev, Prod.).

e Hansen is responsible for applying all baseline code and all Production code
deployment. Maintain currency of all baseline training related documentation with each
new release.

o Client specific documentation is the Client's responsibility. Provision of a 24 x 7
mechanism for the logging of faults and queries.

* Hansen will be responsible for the maintenance of User Interface related configurations.

I0S06 | Backup and Recovery
e Storage of live data for the term of the agreement, five (5) years.

* Schedule, perform and monitor backups at defined intervals.
e Perform data restore / data recovery once a year.
e Manage and support the backup hardware library platforms.

e Maintain and support backup subsystem software components on servers (e.g.,
patches and software upgrades).

e Coordinate off-site storage functions (authorization lists, audits, etc.). Provide a
replicated system architecture in a geographically disparate disaster recover
environment.

e Collect metrics: produce reports on backup timeliness, success rate, missed files,
restore requests, and restore timing. Metrics can be provided upon request.

e Regular backups and offsite storage of production data and associated Product
databases in accordance with good industry practice.

e Hansen will implement a backup policy that protects against loss or interference of any
of the Client Data by taking backup copies of all system information, software, and
system images necessary to recover the complete system in the event of a disaster and
regularly testing restoration procedures to ensure backup arrangements meet these
data recovery requirements.
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l10so07 | Security
* Implement security administration requests in accordance with approved client
processes.

¢ Provide overall application security, maintenance, and administration.

e Maintain and support firewall subsystem software components (e.g., patches and
software upgrades).

e Hansen requires all 3" party payment vendors to be maintain PCI-DSS (Payment Card
Industry) compliance.

e Manage environments using MSOC (Managed Security Operations Centre) & Firewalls.

10808 | Operational Oversight

e Hansen will provide operational oversight and serve as the escalation point for
operational issues.

e Hansen Service Desk platform will serve as the system of record for operational tasks to
be performed by Hansen or by the Client.

Continuous Monitoring Services

IMSO1 | Network
e 24x7x365 monitoring of the Wide Area Network (WAN) Notification to designated client
representative(s) of service interruption.

IMS02 | Security Monitoring
o Report security incidents that impact the client and other vendors whose services are
provided in the same operating environment as the services provided in this Addendum.

e Monitor virus/security alerts and vulnerabilities from manufacturers and determine
appropriate action per procedure.

IMso3 | Application Monitoring

¢ Hansen monitors the CIS application, Hansen Integration Framework, Hansen Self
Service Portal, and Hansen Inventory Tester Portal for CPU, memory, and disk
performance.
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ID Scope
iMso4 | Batch Monitoring
e The execution of the daily batch to ensure completion of each step and the overall
completion occurs before the start of business the next day. This includes the
completion of each job (programs and Interfaces as well as any scripts).

e Management is done through Hansen CIS’s Batch Scheduler (interface/file delivery,
batch processing completion and report availability).

e Hansen monitors and provides notification of any incidents and resolutions.

IMS05 | Monitoring Oversight

e Hansen provides monitoring oversight and serves as the escalation point for monitoring
related issues and communication to the Client.

e Hansen Service Desk platform serves as the system of record for any issues identified
from the monitoring tasks performed by Hansen or by the Client.

e Hansen and Client contacts will be identified to be included in all system notifications
and any escalations.

Customer Support Services

ICS01 | Issue Management

e Hansen Service Desk platform serves as the system of record for recording and
tracking application and infrastructure related issues.

e Hansen addresses tickets based on their Severity Level
e Hansen performs triage on any reported issues to determine root cause

e Hansen determines an appropriate resolution to reported issues and provide a release
plan to provide correction to Client for testing.

e Hansen internally verifies the resolution to the reported issues in a “base configured”
internal environment.

e Hansen deploys corrections to a Non-Production Environment as part of a monthly
update process.

e Hansen deploys the correction in the Non-Production Environment prior to informing
Client that the environment has been updated.

e Once Hansen receives approval, Hansen will deploy the correction to the Production
Environment.

e Hansen provides deployment verifications after the Non-Production or Production
Environments have been updated.
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ID Scope

ICS02

Operations Management

Hansen Service Desk platform serves as the system of record for recording and
tracking application as well as infrastructure related Operations tasks.

Hansen and Client will agree on a set of Operational tasks to be performed on a
regularly agreed upon schedule.

Request for additional Operations tasks will be reviewed by Hansen to determine proper
ownership and timing.

Hansen confirms the completion of each Operational tasks through the Hansen Service
Desk platform.

Hansen liaisons with the Client’s nominated staff in relation to Operations management.

ICS03

Update Management

Hansen notifies the Client of the monthly hot fix release schedule. This monthly release
will include hot fixes made to the system and will be scheduled monthly on an as-
needed basis.

Hansen notifies the Client of the quarterly release schedule. The quarterly release will
include product enhancement along with prior monthly hot fix releases.

Hansen provides Release Notes with each monthly and quarterly release.

Hansen deploys updates to a Non-Production Environment and perform deployment
verifications prior to turning the Non-Production Environment over to Client for
acceptance.

Once Client approves change to be applied to Production, Hansen will deploy update to
Production and perform deployment verifications prior to turning the Production
Environment over to Client for acceptance.

ICS04

Customer Support Services Oversight

Hansen provides monitoring oversight and serve as the escalation point for Customer
Support Services related issues.

Hansen Service Desk platform serves as the system if record for Customer Support
Services tasks to be performed by Hansen or by the Client.
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Annual Services

D Scope
IASO1 | Disaster Recovery Test

e Conduct annual testing of the Disaster Recovery (DR) solution and provide detailed
results.

e Switch over to a DR environment when a DR event is called. A DR Event will be called,
with prior consultation and written approval by the Client.

e DR Recovery Time Objective (RTO) of 4 hours, and DR Recovery Point Objective (RPO)
of 1 hour

IASO2 | Penetration Test

e Hansen performs an annual penetration test on either a similar environment as the
Client (same architecture and application version) or on the Client's environment.

e Penetration test will be performed by 3rd party and results of test will be shared with
Client once Hansen has reviewed and determine any actions needed to address
identified deficiencies.

IASO3 | Annual Services Oversight
e Hansen provides annual service oversight and serve as the escalation point for annual
service-related issues.

e Hansen Service Desk platform serves as the system if record for Annual service tasks
to be performed by Hansen or by the Client.
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4.1 Out of Scope

Anything not specifically detailed as in scope shall be considered out of scope in regard to SaaS
Operational Services. For clarity, the table below describes the scope of work that will not be provided:

ID Scope Exclusions

EXCO1 The correction of issues that reside within a 3 party application. Hansen will track 3" party
issues within the Jira platform but the responsibility for addressing issues is with the 31
party.

EXC02 Any software used to access the Hansen CIS application suite should be up to date
according to the support schedule set forth by the software vendor.

EXCO04 Issues arising from electrical failures, internet connection problems, or data issues deemed
to be under the Client's exclusive control and responsibility, including but not limited to data
input and output, which are outside the scope of this Addendum.




rANSEN

4.2 Service Level Agreements

The table below outlines the Service Level Agreements that are provided by Hansen related to SaaS
Operational Services. In the event an assumption proves to be incorrect or requires changing, Hansen will
continue to provide the services described under this Addendum, but the parties will meet and will follow
the agreed change management process to ensure that the scope and assumptions are updated.

ID Description
SLAO1 | Issue Management
Severity 1
Criteria:
* Production Environment is down.
* The application is non-operational, and users cannot access the system.
= Critical Business Impact with no alternative.
Requirements:
o Applicable to HansenCIS only
e Production Environment only
e A client representative must be available until resolution.
e Immediate system update is approved.

Response Target: 1 Hour

o 24x7 response window
e Aresponse acknowledging the issue has been received.
e Assignment of the issue has been coordinated.

Communication:

» Hourly updates are provided to the client point of contact via email.

Resolution Target: <24 Hours

A Severity 1 defect will be considered resolved where one of the following conditions are met:
= Closing the issue following provision of an agreed upon resolution.
» Closing the issue due to being unable to reproduce the problem.
» Closing the issue due to not being covered by this Addendum.
* Providing a workaround leading to a reclassification of the severity
» Reclassification of the issue severity

Deployment:
» |mmediately upon resolution
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ID
SLAO2

Description

Issue Management

Severity 2 - Hot Fix

Criteria:

Critical Business Impact with no alternative.

Important System features are unavailable with no feasible workaround

Framework issues due to security
Framework issues leading to severe degradation of performance outside SLAQ9

Requirements:

Applicable to Hansen CIS only
Production Environment only
A client representative must be available until resolution.

Immediate system update is approved.

Response Target: 2 Hours

]

24x7 response window

A response acknowledging the issue has been received.

Assignment of the issue has been coordinated.

Communication:

Routine status updates are provided in the associated ticket via the Hansen Service Desk

application.

Resolution Target: 24 Hours

A Severity 2 Hot Fix issue will be considered resolved where one of the following conditions are met:

Closing the incident following provision of an agreed upon resolution.

Providing a workaround leading to a re-classification of the severity.

Reclassifying as a lower-level severity.

Continuing to provide support until a resolution is found

Deployment:

Immediately upon resolution




rA

SLAO3

NSEN

Description
Issue Management
Severity 2
Criteria:
» The Software is operational with functional limitations or restrictions.

* Thereis an impact on the Client’s productivity with a workaround that allows the
continuation of normal business processes.

Response Target: 2 Hours

»  Standard business hours

» Aresponse acknowledging the issue has been received.

»  Assignment of the issue has been coordinated.
Communication:

* Routine status updates are provided in the associated ticket via the Hansen Service Desk
application.

Resolution Target: 5 Business Days

A Severity 2 defect will be considered resolved where one of the following conditions are met:
* Closing the incident following provision of an agreed upon resolution.
* Closing the incident due to being unable to reproduce the problem.
* Closing the incident due to it being not covered by this Addendum.
* Providing a workaround leading to a re-classification of the severity.
» Reclassifying as a lower-level severity.
* Continuing to provide support until a resolution is found.
Deployment:
* |Immediately upon resolution; or
= Next patch release.
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SLAO4

NSEN

Description
Issue Management
Severity 3

Criteria:

* The Software is operational with functional limitations or restrictions that have a moderate
impact on the functionality of the application.

» The application remains usable by all groups.
» A defect exists for which there is an acceptable workaround.
» No significant delays in production.

Response Target: 4 Hours

= Aresponse acknowledging the issue has been received.
= Assignment of the issue has been coordinated.
Communication:

* Routine status updates are provided in the associated ticket via the Jira Service Desk
application.

Resolution Target: Standard Release Schedule

A Severity 3 defect will be considered resolved where one of the following conditions are met:
= Closing the incident following provision of a resolution.
» Closing the incident due to being unable to reproduce the problem.
» Closing the incident due to it being not covered by this Addendum.
* Closing the incident as being corrected in a future Release of the Product.

Deployment:
= Standard Release Schedule.
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ID Description
SLAOS | Issue Management
Severity 4
Criteria:
* The application is operational with the issue having little or no impact on system operations.
* Includes documentation errors or defects of a minor or cosmetic nature.
* No significant delays in production.
Response Target: 8 Hours
= Aresponse acknowledging the issue has been received.
= Assignment of the issue has been coordinated.
Communication:
* Routine status updates are provided in the associated ticket via the Jira Service Desk
application.
Resolution Target: Standard Release Schedule
A Severity 4 issue will be considered resolved where one of the following conditions are met:
= Closing the issue following provision of a resolution.
= Closing the issue due to being unable to reproduce the problem.
» Closing the issue due to it being not covered by this Agreement.
» Closing the issue as being corrected in a future Release of the Product.
Deployment:
» Standard Release Schedule
SLAOB | Operations Management
Percent of requests initiated by Client and sent to Hansen that are completed within 8 business hours.
Target: 95%
SLAO7 | Systems Availability
The Hansen CIS application will remain available, excluding:
e Scheduled maintenance
¢ Mandatory system updates
This will be measured by the number of minutes in the monthly period minus exclusion time, divided by the
total number of minutes in the reporting period.
Calculation: ((total-exclusion)/total)) *100 = Target%
Target: 99.5%
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ID
SLAQGS

Description

Update Management

Measurement of time between when Client approves an update being applied to Non-Production or

Production and when Hansen returns the environment to Client for verification.

Target Non-Production: 2 Business Days

Target Production: 2 business hours; maintenance window; or agreed upon schedule

SLAQ9

Application Response Time

Metric Definitions

Update Transaction

Any transaction made via the Hansen CIS application that modifies existing records within
the database

Query Transaction

A query transaction is a selection of data via the Hansen CIS application utilizing a defined
index.

Metric Targets

Achieve an average of 90% of all Update Transactions in under 2 seconds during peak
usage.

Achieve an average of 99% of all Update Transactions in under 5 seconds during peak
usage.

Achieve 100% of single screen Query Transactions in under 2 seconds during peak usage.

Metric Verification

All metric targets will be verified from a demarcation point external to The City's private network and

within the designated hosted region. This ensures that the verification processes are
conducted within a consistent and controlled environment. Additionally, the verification will
include potential network latency to ensure accuracy and reliability of the metrics.

4.3 Delivery Management Issue Review

Hansen will conduct a review of the open issues when the number of open issues exceeds ten (10)
unresolved issues. This review will be scheduled and conducted by either the Support Manager or Delivery
Manager assigned to the Client.
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4.4 Service Level Agreement Annual Review

Hansen will review the Service Level Agreement performance annually or on a periodic basis as agreed
upon by both parties. The review will be led by the Delivery and Account Manager and shall include:

Discussion and resolution of any issues that may arise under an SLA;
Service delivery since last review;

Major deviations from service targets;

Negotiation of proposed changes to the SLA: and

Resolve concerns about service delivery.

The review mechanism includes an escalation procedure under which any unresolved issues are escalated
for immediate resolution. Disagreements shall initially be handled by means of following escalation provision

detailed below.
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4.5 Escalation

In the unlikely event the Client needs to escalate an issue beyond the Support Analyst, the escalation path
is as follows:

e Support Analyst

e Support Manager

e Manager of Service Delivery
e Account Manager

* General Manager

4.6 Post Incident Report Process

The following are Issues that trigger a Lessons Learned review:

e Severity 1issue
e Missed SLA
The Hansen Issue Lessons Learned process includes the following:

¢ Root cause analysis

e Triage through issue resolution review

e Timeline of significant activity

e Lessons learned and next steps

o Post-incident report delivered to the Client

4.7 Support Hours

Hansen standard business hours are from 8:00 a.m. to 5:00 p.m. Eastern Time, Monday through Friday
(excluding Holidays.)

After-hours, on-call support is available upon request and will be billed at current rates. *

*Per existing standard support, any Sev 1 or Sev 2 hotfix is automatically answered after hours and will not
have charges associated with those services.
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4.8 Holidays

Response to requests other than Severity 1 may be delayed up to 24 hours during holidays observed by
Hansen as outlined below:

US Holiday Approximate Date
New Years Day January 1
President's Day Third Monday in February
Memorial Day Last Monday of May
Independence Day July 4
Labor Day First Monday in September
Thanksgiving Day Fourth Thursday in November
Day After Thanksgiving Fourth Friday in November
Christmas Eve December 24
Christmas Day December 25
New Years' Eve December 31

*If a holiday falls on a weekend, it will be observed the following Monday.
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Schedule 5. Initial SOW

Version 1

Charlotte County Utilities
Statement of Work

Hansen CIS / HIT / HSSP Implementation
Reference ID | BSOW-336
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21 Introduction and Overview

This Statement of Work (“SOW") between the Charlotte County Board of County Commissioners
(“Charlotte County Utilities" or “Client”) whose registered office is at 18500 Murdock Circle, Port Charlotte,
Florida, 33948 and Hansen Banner, LLC whose primary place of business is 700 Gervais Street, Suite 100,
Columbia, SC 29210 (“Hansen") describes the respective obligations of the Parties for services to be
provided by Hansen as described in this SOW (the “Services”) and is entered into pursuant to the Master
Customer Agreement entered into between the parties with effective date of February 4, 2014 (the
“Agreement”).

This SOW provides details on the activities required to implement Hansen CIS, Hansen Self Service Portal,
and Hansen Inventory Test in a Software as a Service (“SaaS") deployment model over a 13-month time
period. Itis intended to provide details not only on the tasks that need to be performed, but also to outline
the responsibilities of Hansen and Charlotte County Utilities to ensure a successful implementation.

The timeline of this implementation project is estimated at 13 months to go-live. There will be a one-month
heightened support time period after go-live. An initial project schedule has been provided and will be
updated and finalized as part of the Project Initiation.



riANSEN
| 22 Guiding Principles

To stay on time and on budget the parties agree to the following guiding principles:

ID
GPO1

Description

Base first approach. The Charlotte County Utilities will work toward utilizing the base
functionality of Hansen CIS and not require modifications to the core application capabilities.
The means to achieve this to use configurations and extension to avoid change Hansen CIS
core code. New terminology is that a configuration is strictly a change to metadata or rules;
whereas, an extension is any configuration change that also requires business logic. The
extension can be done in a way that you're extending the functionality of the product and not
changing core code.

GP02

Proper staffing of implementation project. Charlotte County Utilities will have their subject
matter experts available for tasks outlined in this SOW. The Charlotte County Utilities
recognizes that without access to key personnel the timing of activities will be impacted
which could result in change in project timeline and cost.

GPO3

Quick decisions. Decisions will be made in a timely fashion with a standard goal of (10) ten
calendar Days. Any decision that requires additional time, must be mutually agreed to by all

parties.

GP04

Work Collaboratively. Hansen and the Charlotte County Utilities commit to working in a
collaborative manner and view this project as a partnership rather than a traditional vendor /
client relationship.

| 23Scope of Work

23.1
ID
ISCO1

In Scope

Scope

Project Initiation — Hansen will prepare project documentation, working with the Client
Project Manager to finalize the initial project schedule and associated staffing plan, set up
project accounting and reporting procedures, develop technical environment plans, and
conduct a project planning review meeting with Client management. This phase of the
project will culminate with the Project Kick-off meeting led by the Client Project Manager
with participation from the Hansen project team.

Completion Criteria: This scope item is complete when the following tasks are complete
as agreed by Hansen and Client.

» Project Plan Developed and Approved

e Project Team Confirmed and Contact Information Distributed

o Kick-Off Preparation and Meeting

¢ Training Needs Questionnaire Assessment

Acceptance Type: Document
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ID
ISC02

Scope

Target Release Installs — Hansen will install, configure, and verify on AWS/SaasS, up to
three (3) instances of the Baseline Component System of Hansen CIS as 1) non-
production, 2) production, and 3) sandbox.

Non-Production Environments (Usage)

Training

Workshop

Rules and Validations (R&V)
Integration/Configuration testing prior to UAT

Production Environment (Usage)
e Reporting Database

Data Migration

User Acceptance Testing

Mock Go-Live

Go-Live

Sandbox Environment (Usage)
o Daily (5 times a week) replication from Production. This will refresh the CIS schemas only.
e Client SQL access and ability to import non-CIS schema data for analysis and reporting

purposes.

e Interval Meter Data Storage
¢ Pricing for the Sandbox is included in the SaaS Software Service Agreement

Completion Criteria: This scope item is complete when Hansen completes the initial
configuration of each environment, verifies all components have been properly configures
and send confirmation that the environment is complete and made available to the Client.
Acceptance Type: Software
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ID
ISC03

Scope

Application Training - Hansen will lead application core team training sessions and
technical overview training sessions, on the Client site, covering the necessary
application and technical training topics for Hansen CIS, Hansen Self Service Portal
(HSSP) and Hansen Inventory Test (HIT). Hansen uses the train-the-trainer approach
where the CCU training lead and some trainers are part of this core team training. These
CCU trainers then develop the training plan and execute the training for the rest of the
CCU users.

All class sizes not to exceed 15 users.

CIS Technical Overview Training

o Class size not to exceed 15 users.
e Technical overview training includes the following components.
o Hansen Integration Framework (HIF)
o Hansen Business Intelligence (HBI)
o Auditing
o Security

Completion Criteria: This scope item is complete when each training session is complete
based on the standard agendas. All system gaps identify during these sessions that
cannot utilize the baseline application, will be recorded for further evaluation.

Acceptance Type: Document
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(D]
ISC04

Scope

Configuration Workshops and Consulting - Hansen will conduct an onsite Rules and Vals
(R&V) Configuration Workshop and User Interface Configuration Workshop to assist in
defining and recording the Clients initial configuration. These workshops will allow the
Client to review Hansen CIS standard configuration and to identify areas requiring
configuration changes based on Client's business requirements.

Hansen will itemize requested changes resulting from the workshops and return a
finalized configuration change listing.
Standard Workshops included are:

e Rules and Validation Workshop

o This workshop will document Rule and Validations not defined during
Application training and/or Baseline Business Process Mapping Workshop

¢ Native Bill Presentment Workshop

o This workshop will assist the customer in defining the configuration of the
Hansen CIS Native Bill Presentment to produce bills from the application.

o Ul Configuration Workshops

o Hansen will implement the initial configuration of Hansen CIS and will be
responsible for maintaining (update, add, delete) configuration during the
implementation project.

¢ Hansen Self Service Portal Workshop

o This workshop will define the layout and data elements that will be
presented within the customer facing portal.

¢ Hansen Inventory Test Workshop

o This workshop will define the configuration requirements, user access and
workflows.

» Reporting Analytics Bill Presentment Consulting

o Hansen consulting to assist Client in configuring the Native Bill
Presentment to setup the different types of bills the Client generates.
Estimated on the average where clients will have 5 core bill variations. We
will review one bill type during the workshop to guide CCU through the
transformation rules. The remaining 4 are delivered by CCU with Hansen
support/guidance

Completion Criteria: During each of the workshops, Hansen will itemize requested configuration
changes, implement agreed-upon configuration changes, and return a finalized
configuration change listing inclusive of acceptance criteria to be electronically approved
(e.g. email confirmation) by Charlotte County Utilities.

Acceptance Type: Document
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ID
ISC05

Scope

Organizational Change Management (OCM) Workshop — Hansen's OCM partner will
conduct a 2-day workshop to begin the structured change approach needed to identify
stakeholders and related change impacts, communications and training needs that align
with Hansen CIS base functionality. The output of this workshop will be a defined change
strategy helps align all stakeholders to the anticipated future state. By establishing
change interventions and a clear implementation timeline, teams can gather leadership
support and stakeholder buy-in to motivate those involved, resulting in a much higher
probability of project success and adoption.

The Client will provide an OCM Lead to execute the plans and establish a Change
Ambassador Network comprised of select leaders in impacted organizations to lead
change, deliver messaging and provide feedback to the OCM team, and assess
readiness.

This workshop will cover how the following key areas will be used to drive the change
management goals.

o Stakeholder Engagement
Leadership Alignment
Communications
Training
Adoption and Sustainment (Includes Change Ambassador Network).
Completion Criteria: This scope item is complete when the workshop is complete, such
that the Client has a working knowledge of stakeholders and change impacts to enable
the development of the following plans:

¢ Change Plan
Communications and Stakeholder Plan
Training Plan
Leader Action Plan
Adoption and Sustainment Plan

Acceptance Type: Document
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D)
ISC06

Scope

Data Migration — Hansen will perform edits to the Hansen CIS data migration scripts, test

the scripts, execute the scripts per the below defined points, and provide a data migration
validation report. Client will be responsible for the validation and approval of the results of

each migration run.

Activities included are:
¢ Migration Pass 1
o Client review and notification of issues needing to be resolved prior to
User Acceptance Testing
o Pass 1 to be used for Application Training for the core team to allow
training and remainder of the project to use Client data.
o Migration Pass 2
o Prep for User Acceptance Testing
e Migration Pass 3
o Mock Go-Live #1
o Migration Pass 4
o Mock Go-Live #2
o Migration Pass 5
o Go-Live

Completion Criteria: After each migration execution Hansen will produce a data
migration validation report that the Client will review and sign off on, noting and changes
that need to be implemented in future migration runs. In addition, as part of the User
Acceptance Test completion, the customer will acknowledge/ sign off on the data
migration validation report.

Additional migrations are $12,000 if needed by means of Change Request.

Acceptance Type: Document
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ID
ISCO7

Scope

Ul Configuration, Implementation and Testing - Hansen will conduct a Ul configuration workshop
on the Client site. This workshop will educate the Client in the Ul configuration components
of the Hansen CIS applications. Hansen will be responsible for updating and maintaining the
Ul configuration changes during the implementation project. Examples of potential changes
include field label changes, required vs. non-required fields, addition/removal of fields, and
screen layout changes. A Ul configuration document will be produced to document any
changes for reference and maintainability.

« See section Attachment #1 — GAP Analysis for list analysed and included in the
scope of this upgrade.

¢ Hansen will test configuration development before release to the Charlotte County
Utilities, to confirm that it complies with the approved requests and acceptance
criteria.

o Client will review and provide approval of all Ul configuration changes.

Completion Criteria: This scope item is complete when the Ul configuration changes have
been delivered to the UAT/Production Environment and the Client validates and confirms
all identified Ul configuration changes have been implemented.

Acceptance Type: Software
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ID
ISCO8

Scope

Integration Workshops and Development - Hansen will conduct integration workshops to
review the overall integration plan with the Charlotte County Utilities core team and
SME's. These workshops will review the required integrations and determine an
appropriate integration methodology and supporting technology to meet the Clients
integration requirements.

e As each integration requirement is documented, Hansen would identify them as
base functions, configurations, or extensions. The following are evaluated as
extension options:

o Lift/Shift Extension — Existing integrations could be implemented with
minimal changes to the new CIS version.

o RPA Extension - Robotic Process Automation (RPA) is a software
technology leveraged through the baseline automated job processing
(CORAUTO).

e Each requirement is documented in a high-level approach document that
consolidates the requirements into a logical grouping for architecture and Client
review. Workshop notes, requirements documentation, diagrams, and estimates
for each integration component will be provided for sign-off prior to development.

e See section Attachment #1 — GAP Analysis for list analysed and included in the
scope of this upgrade.The Hansen Integration Framework (HIF) will be the
preferred integration method to reduce complexity and increase supportability of
integrations.

¢ Integration Development — For each integration, Hansen will design, code, unit
test, create Test Stories and perform Test Story execution on the migrated system
in the Development Environment.

e Hansen will provide the necessary integration documentation required to
understand and discuss each integration.

Completion Criteria: This scope item is complete when the agreed upon integrations have
been defined and develop based on the defined criteria from the integration workshops.

Acceptance Type: Document & Software
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ID
ISC09

Scope

System Integration Test - Hansen will provide consulting services to assist Client in
executing. This phase is scheduled for thirty (20) Business Days. Testing by the Client to
verify integration components to Hansen CIS operate correctly. The Client shall prepare
these System Testing test cases and procedures. Client tests will validate whether
integrations fully comply with the requirements and to verify Hansen CIS and interfaces to
other systems operate correctly together (including tests sufficient to detect interface
errors).

System Integration Test Assumptions:

* Upon receipt of corrections, Client shall perform such retests as necessary to
determine whether the corrected defects have resolved the identified test(s), plus
any reasonable level of regression testing.

e In addition to testing corrections, any further baseline application product
changes released during this phase will be applied.

* Hansen will assist the Client in the development of System Integration Test test
cases and will provide support during this phase.

Completion Criteria: This scope item is complete when:

e Alldocumented Client System Integration Test test plans, and data verifications
have been completed within the allotted duration unless jointly agreed otherwise.

o Within the duration allotted for this phase, Client and Hansen shall jointly agree
that testing is complete to progress to UAT with acceptable known issues with
provided workarounds.

Acceptance Type: Document
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ID
ISC10

Scaope

User Acceptance Support (UAT) - Hansen will provide consulting services to assist Client
in executing Client's acceptance test plan during Client’s acceptance testing phase. The

scope of UAT will include Hansen CIS, Hansen Self Service Portal and Hansen Inventory

Test. This phase is scheduled for thirty (30) Business Days. Activities included are:

e UAT Workshop — Hansen will conduct a five (5) day workshop to provide an
overview of developing or updating a UAT test plan, test case, and staffing.

e UAT Artifacts Review/Follow-Up — Once the Client has completed drafts of the
UAT test plan, test cases, and staffing plan, these will be provided to Hansen for
review. Hansen will provide feedback or recommendations on any potential
improvements.

e UAT Functional/Technical/QA Support — Hansen will provide remote support from
functional, technical, and QA staff to help resolve questions and provide product
knowledge and triage issues from UAT.

UAT Test Assumptions:

e Hansen will provide example business process test templates as a starting point
for the County to develop a UAT plan. Client will submit issues real-time in the
Hansen Jira system with detailed steps to recreate.

e Corrections will be reviewed jointly for impact and risk assessment to determine
whether they are required for acceptance or will be deferred until post go live.

e Upon receipt of corrections, Client shall perform such retests as necessary to
determine whether the corrected defects have resolved the identified test(s), plus
any reasonable level of regression testing.

e In the event that the UAT is not completed within the scheduled time frame, Client
and Hansen will discuss the reasons for this and amend the schedule accordingly
based on agreed upon severity. Such an amendment will be made via a change
request unless mutually agreed upon.

e |n addition to UAT corrections, any further baseline application product changes
released during the allotted UAT timeframe will be applied.

e Hansen will assist the Client in the development of UAT test cases and will provide
support during UAT.

e Hansen will provide assistance and coordination resources during UAT testing.

Completion Criteria: This scope item is complete when:
e All documented Client test plans, and data verifications have been completed
within the UAT allotted duration unless jointly agreed otherwise.
e Within the duration allotted for UAT, Client and Hansen shall jointly agree that
UAT is complete with acceptable known issues with provided workarounds.

Acceptance Type: Document
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D
ISC11

Scope

Hansen CIS Deployment Planning, Mock Go-Lives, and Go-Live Cutover — Hansen will
execute the data migrations and any required application updates prior to the cutover,
assist the Client with the Deployment plan, and support the Client cutover execution. This
work will be done for two (2) mock go-lives and one (1) final Production cutover activity.

Activities included are:
* Hansen CIS, Deployment Planning and Finalization
* Mock #1 — Assigned Cutover Activities, Verification, and Mock Support
e Mock #2 - Assigned Cutover Activities, Verification, and Mock Support
¢ Final Cutover - Assigned Cutover Activities, Verification, and Mock Support

Completion Criteria: This scope item is complete when each mock go-live and final go-live
reports are supplied to the Client as well as the completion of the first week on cutover
support.

Acceptance Type: Document & Software

ISC12

Hansen Self Service Portal Deployment Planning, Mock Go-Lives, and Go-Live Cutover —
Hansen will execute the data migrations and any required application updates prior to the
cutover, assist the Client with the Deployment plan, and support the Client cutover
execution. This work will be done for two (2) mock go-lives and one (1) final Production
cutover activity.

Activities included are:
e Hansen Self Service Portal Configuration, Deployment Planning and Finalization
* Mock #1 - Assigned Cutover Activities, Verification, and Mock Support
*  Mock #2 — Assigned Cutover Activities, Verification, and Mock Support
» Final Cutover - Assigned Cutover Activities, Verification, and Mock Support
» Produced Hansen Self Service Portal as a Native App (Apple/Android)

Compiletion Criteria: This scope item is complete when each mock go-live and final go-live
reports are supplied to the Client as well as the completion of the first week on cutover
support. Native app published to the Apple or Android store.

Acceptance Type: Software
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ID Scope
ISC13 Hansen Inventory Test (HIT) Deployment Planning, Mock Go-Lives, and Go-Live Cutover
— Hansen will execute the any required data conversions and any required application
updates prior to the cutover, assist the Client with the Deployment plan, and support the
Client cutover execution. This work will be done for two (2) mock go-lives and one (1)
final Production cutover activity.
Activities included are:
¢ Hansen Inventory Test Configuration, Deployment Planning and Finalization
» Hansen Inventory Test Conversion Mapping Workshop/Tool Development
* Hansen Inventory Test Conversion Migration #1 Test Execution
e Hansen Inventory Test Conversion Migration #2 Test Execution
e Mock #1 - Assigned Cutover Activities, Data Conversion from External Source,
Verification, and Mock Support
o Mock #2 — Assigned Cutover Activities, Data Conversion from External Source,
Verification, and Mock Support
¢ Final Cutover — Assigned Cutover Activities, Data Conversion from External Source,
Verification, and Mock Support
Completion Criteria: This scope item is complete when each mock go-live and final go-live
reports are supplied to the Client as well as the completion of the first week on cutover
support.
Acceptance Type: Software
ISC14 Heightened Support — Hansen will provide the Client with dedicated remote post-go-live
support for no more than one-month billing cycle to ensure all billing cycles are executed
successfully following go-live.
Completion Criteria: This scope item is complete when the full billing cycle has been
executed successfully after cutover and will not exceed thirty (30) business days of
Hansen support.
Acceptance Type: Document
ISC15 Project Oversight - Hansen will provide the Client with the following resources for the
duration of the project implementations and heightened support period.
e Project Management
» Application Support
e Technical Support
o Systems Engineer
e Account Management
e Organization Change Management
Acceptance Type: Document
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23.2  Out of Scope

The table below describes the scope of work that will not be provided under this SOW for the avoidance of
doubt.

Scope Exclusions

EXCO1 Any activity, modification, business requirement, or deliverable not specifically identified
as being In Scope is Out of Scope and will be costed and included in a separate SOW
or Change Request as outlined in Section 7.2 Change Management.

EXC02 Software enhancements requested by Charlotte County Utilities must be done as
extensions to core CIS code or included as future baseline. Once on Saa$, future
baseline items are not included in this SOW and can be addressed separately.

EXCO03 Meets federal ADA regulations meeting Florida or California’s ADA regulations is not
included in the scope of this SOW.

ACCEPTANCE CRITERIA
The table below summarizes the acceptance criteria that have been assumed when producing this
SOW.
AC ID Acceptance Category Acceptance Criteria
ACO1 Document ¢ Provide relevant software documentation or obtain

acknowledgment sign-off from the Client, indicating
their acceptance of the completed deliverable.

e The Client shall have ten (10) Calendar Days (or
another time period as agreed by the parties) from
receipt of each document deliverable to determine
whether it is acceptable.

e [f the Client reasonably decides that the deliverable is
not acceptable, the Client shall provide Hansen with
written reasons why it is not, including any specific
corrections needed.

¢ Inresponse, Hansen will promptly modify the
deliverable accordingly (provided that such correction
is consistent with the Scope and purpose of the SOW)
and resubmit it to the Client.

e Upon receipt of the modified deliverable, the Client
shall promptly (but in no case more than an additional
ten (10) Calendar Days) confirm that the deliverable is
accepted or identify which of the previously identified
deficiencies is still unresolved.

e If necessary, the procedures above shall be repeated
until the Client accepts the deliverable.

e Hansen to notify Charlotte County Utilities of any such
delay more than 5 business days behind schedule that
may impact the schedule and cost. Both parties will
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AC ID Acceptance Category Acceptance Criteria
discuss and decide within an additional 5 days any
resolution or plan for continuation or a project stoppage
until resolved.
AC02 Software Conduct acceptance tests to verify that the deliverable

meets the specified acceptance criteria.

Defects will be reported in the Hansen defect
management system (Atlassian Jira) by the Client and
assigned to the Hansen lead for analysis, assignment,
and resolution.

The Client and Hansen will coordinate rectification of
problems and retesting in the manner that most
effectively allows for the progressing of UAT.

Within the duration allotted for the Client UAT of the
deliverable, the Client shall determine whether the
deliverable is acceptable.

If the Client reasonably decides that the deliverable is
unacceptable, the Client shall provide Hansen with
written reasons for such action, including any specific
outcomes needed to achieve acceptance.

In response, Hansen will promptly determine the
correction and correct the deliverable (provided that
such correction is consistent with the SOW) and
resubmit it to the Client.

Upon receipt of such corrections, the Client shall
perform such retests as are necessary to determine
whether the corrected deliverable has resolved the
identified defect(s), plus any reasonable level of
regression testing of the deliverable generally.

The above procedure shall be repeated until the Client
accepts the deliverable.

If the UAT is not completed within the scheduled time
frame, the Client and Hansen will discuss the reasons
for this and amend the schedule accordingly and
confirm in writing.

Client shall have fourteen (14) calendar days to accept
and/or reject the deliverable.
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24 Assumptions

The table below describes assumptions provided by, or agreed to, by the Charlotte County Utilities, and
relied upon by Hansen to make planning decisions including estimates of resource, cost, time, and quality.
In the event an assumption proves to be incorrect or requires changing, Hansen will continue to provide the
services described under this SOW, but the Parties will meet and will follow the agreed change
management process to ensure that the scope and assumptions are updated.

ID Description

ASUO1 Hansen and Client must elect an implementation strategy and schedule to achieve cutover

with minimum possible downtime.

ASU02 After live deployment, Charlotte County Ultilities will pay monthly SaaS fees as identified in

of the SaaS amendment to the Agreement.

ASUO03 Core Team training includes the following one (1) Onsite Hansen Lead Trainer + one (1) Remote
Hansen Functional Resource Recording/Supporting/Researching/Documenting needs for
upcoming workshops.

ASU04 The training plan assumes fifteen (15) participants per training. Additional participants will require
additional class time and/or additional Hansen training delivery resources.

ASU05 Migration plan assumes four (4) pre-go-live data migrations in which the migration data will be
replaced with the latest converted data

ASUO06 The Hansen Project Manager will coordinate all Hansen personnel and resources involved in
performing the Services and will be the first point of contact for issues concerning the
Services performed.

ASUO7 Client will be responsible for the validation and approval of the results of each migration run/test,
including the analysis of any converted data issues during the test migration runs as well as
during two mock go-live runs. Each run may have different needs. The earlier migrations may
be more review of the Hansen data migration report, key accounts, different customer types,
and a subset of a cycle to charge calc and hill print. The later runs will require fuller testing.
Hansen will execute the data fixes as directed by and approved by Client.

ASU08 All system Rules and Validations and configurations are considered accepted by the Client once
User Acceptance Testing is complete.

ASU09 All project-related tasks will be performed on various Hansen premises unless specified as an onsite
activity in this SOW. Any additional need for Hansen resources to be onsite, outside of the
identified tasks will be mutually agreed in writing.
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25 Dependencies

The following dependencies have been identified as required for Hansen to perform the Services:

ID Description
DEPO1 Client will perform its obligations under Section 6.2 Client Responsibilities in a timely
manner.
DEPO2 Implementation timeline and success is dependent on the Client's availability for

workshops and deliverable acceptance.

DEPO3 Client is responsible to ensure that any 3" party that is working on their behalf response to

request in a timeline manner. Any delays could impact project timeline.

26 Hansen and Client Responsibilities

26.1 Hansen Responsibilities

Hansen will provide the resources required to perform the Hansen Services detailed in this SOW,
according to the agreed project schedule.

Hansen will provide the necessary integration documentation required to understand and discuss
each integration.

26.2 Client Responsibilities

Client will provide a project manager with an appropriate level of project management skills and the
available time (commensurate with the Services) to coordinate Client activities throughout the

project.

If Charlotte County Utilities becomes aware of any deviations to the requirements, the project
schedule or other deviations from the scope of this SOW, these will be confirmed promptly by the
Charlotte County Utilities in writing to Hansen and in such event, the parties will mutually agree in
good faith on how to proceed, in accordance with the Change Order procedure (see Section 7.2
Change Management for further details).

Charlotte County Utilities will provide resources needed to meet their responsibilities and the
project timelines outlined in this SOW.

Charlotte County Utilities agrees that delays by Charlotte County Ultilities regarding deliverables,
approvals, feedback, etc. which Charlotte County Utilities is required to provide, may delay the
project timeline and may impact project cost. Hansen to notify Charlotte County Utilities if any such
delay impacts the schedule and cost based on the Governance guidelines in section 27.1.
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o Before live deployment, Charlotte County Ultilities will confirm their acceptance of the application in
accordance with the Agreement.

o Client will be responsible for developing and executing User Acceptance Testing test plans as
outlined in Section 3.1 In Scope, Scope item ISC10.

e Charlotte County Ultilities will provide a safe, secure and workable environment/workspace for
Hansen resources that perform any work at Charlotte County Ultilities site. Such a workspace
should be accessible to Hansen resources between 8:00am — 5:00pm (Eastern Standard Time) on
any Business Day that isn't a federal public holiday or a Charlotte County Holiday. Examples of
items that should be included in such a workspace are suitable work chairs and a work desk for
each person,; internet connection; phone with outward dialing capabilities; whiteboard; flipchart;
projector, etc.

26.3 Representatives (Points of Contact)

Charlotte County Utilities

Name Austin Gault

Title IT Business Analyst

Phone 941.764.5515

Mobile

Email austin.gault@charlottecountyfl.gov

Name Jim Yates

Title Delivery Manager

Phone 803-212-8725

Mobile 803-212-8725

Email James.Yates@Hansencx.com

| 27 Governance

27 1 Governance
o Client and Hansen will form a project steering committee that will meet once a month to review
project status and to discuss any escalated project issues. This committee will be comprised (at a
minimum) of the Hansen Project Manager, the Client Project Manager, the Hansen project sponsor,
and the Client's project sponsor.
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e Any updates or changes to the project will be managed as part of the Change Management
process.

e The project steering committee with review and approve any pending Change Request to the
project as quickly as possible. Off cycle meeting will be called by the Client and Hansen project
managers to receive approval to maintain project timelines.

¢ Both Hansen and Client understand that maintaining the project timeline is a critical aspect of
success of this project and will use commercially reasonable efforts to address any project issues.

¢ Below are general guidelines based on the type of project timeline delays of which may require a
project change request:

o Hansen Delays — While there are no expected Hansen delays, any Hansen deliverables,
approvals, feedback, etc. which may delay the project timeline will be notified to Charlotte
County Utilities with the impact to the timeline and any related deliverables. Since this is a
Fixed Price SOW, these delays will not incur any additional cost to Charlotte County Utilities.

o CCU Delays - While there are no expected Charlotte County Ultilities delays, any Charlotte
County Utilities delays regarding deliverables, approvals, feedback, etc. Charlotte County
Utilities to provide notification to Hansen as soon as possible, if it may delay the project
timeline more than 5 business days behind schedule. Both parties will discuss and decide
within an additional 5 days any resolution or plan for continuation or a project stoppage until
resolved. Hansen will evaluate the delay and discuss any timeline or cost impacts.

o  Third Party or External Source Delays - Any third party or external source delays regarding
deliverables, approvals, feedback, etc. will be notified to all parties as soon as possible, if it
may delay the project timeline more than 5 business days behind schedule. All parties will
discuss and decide within 5 days any resolution or plan for continuation or a project
stoppage until resolved. Hansen will evaluate the delay and discuss any timeline or cost
impacts.

¢ Charlotte County Utilities’ project manager will have the authority to provide approvals or be able to
facilitate the expedient approvals and acceptance for project milestones, deliverables, acceptance
testing, etc. The Project Manager will a have the authority to help craft Change Orders on behalf of
Charlotte County Ultilities and can represent the project teams at the Project Steering Committee
review of Change Orders.

e Hansen and the Client have agreed on a “base first” approach to implementing business
requirements, only exception is if Hansen CIS cannot meet a regulatory requirement. This
governing principle is a key aspect of the success of this project. By not following this principle, the
project could have changed controls impacting project timeline and cost.
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27.2 Change Management

» Any requests for delivery of additional features, specifications, services, or requirements not
authorized within the scope of this SOW or other changes to the scope of this SOW (collectively,
the “Additional Services") are explicitly excluded from the SOW.

e |n the event that Charlotte County Ultilities requests Additional Services during the implementation
or the course of this SOW, the Hansen Project Manager will develop a Change Order to this SOW
to identify the requested services, corresponding costs and fees payable by Charlotte County
Utilities, and the impact of the change on the SOW. This Change Order will be reviewed by the
Client project manager and then presented to the Project Steering Committed for approval. Said
Change Order will become effective only when signed by both parties (the “Change Order”). A
separate SOW for such Additional Services may be required in certain circumstances.

28 Price and Payment

28.1 Fees

The Fixed Price charge for this SOW is $951,680.00. This is based on the details provided in this SOW,
including the Scope, Assumptions, Dependencies, and Client responsibilities. Charges are exclusive of
all taxes and expenses.

Hansen will invoice the Client for the Deliverables in accordance with the schedule at the completion
of the payment milestones listed in the table that follows. An invoice for a milestone will not be generated
by Hansen until all the deliverables associated with that milestone have been accepted by Client in

accordance with this SOW.
Payment Milestone/Provided Service Payment Date (approximate)
. Milestone 1: SOW Execution $ 19,392.00 Month O
Il. Milestone 2 ISCO1Project $ 27,084.00 Month 1
Initiation Complete
ll. Milestone 3 ISCO3 Application $ 77,407 .00 Month 3
Training Complete
IV. Milestone 4 ISCO7 Ul $ 141,715.00 Month 7

Configuration, Implementation
and Testing Complete

V. Milestone 5 ISCO08 Integration $ 311,142 .00 Month 9
Workshops and Development
Complete

VI. Milestone 6 ISC0O9 System $ 58,176.00 Month 11

Integration Test and ISC10
User Acceptance Support
(UAT) Complete
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VII. Milestone 7 ISC11 Go-Live $ 85,260.00 Month 13

VIII. Milestone 8 ISC12 HSSP $ 93,600.00 Month 13
Implementation

IX. Milestone 9 1SC13 HIT $ 99,120.00 Month 13
Implementation

X. Milestone 10 ISC15 Heightened $ 38,784.00 Month 14
Support

Total Fixed Price Services Cost $951,680.00

28.2

28.3

Fee Assumptions
Hansen reserves the right to suspend its provision of the Services if Client has not paid an
invoice within forty-five (45) days of the due date of that invoice and Client has not provided
written fee dispute or reason for delay. In such an instance, Hansen may suspend its Services
until the payment delay has been resolved.

If the Client objects to an invoice or any portion thereof, the Client shall notify Hansen in writing
within thirty (30) days after receipt of such invoice with objections to the Account Manager for
research and reconciliation.

If a milestone is delayed by more than thirty (30) days for reasons not attributable to Hansen,
including without limitation: if (a) any assumptions are not correct as mutually determined by
the parties; (b) any dependencies are not met by Client as mutually determined by the parties;
then Hansen will issue a Change Request for the variance and if any additional fees needed
based on the delay.

Travel (or Disbursement of Expenses)

Travel is estimated at Thirteen (13) trips to the Client Site. For any work undertaken that requires
travel, Hansen has included the travel pricing (travel time and expenses) into the related fixed
priced payment milestones in section 28.1. If additional travel beyond the 13 trips, a change
request will need to be raised to add it.

28.4

Other

If additional work is required beyond the work described in this SOW, Change Management
procedures otherwise specified in Section 7.2 Change Management will be utilized to manage the
required changes and determine the additional charges (if any) and associated time frames requested
for those additions/changes.

This additional work will be billed monthly as incurred on a Time and Material (“T&M") basis using the rates
outlined below unless otherwise specified in the executed Change Request. The Time and Materials
rates listed below are effective until the completion of the Services set forth in this SOW. Thereafter,
Hansen's then-current rates will apply.
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Resource Rates

Resource Name Hourly Rate
Project Manager $225.00
Technical Consultant $200.00
Functional Consultant $200.00
Organization Change Management $200.00
Developer $200.00
Training and Training Prep time $225.00
Travel Time $115.00*

*Billed as incurred
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| 29 Approvals

This Statement of Work is agreed to and accepted on behalf of:

Charlotte County Board of County Hansen Banner, LLC
Commissioners
By: By:
Authorized Signature Authorized Signature
Print Officer’s name Print name
Print Officer’'s Title Print Officer’s Title

Date: Date:
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| 30Definitions

All capitalized terms used and not defined herein shall have meanings given to them in the Agreement.

(@)

(b)

()
(d)

"Baseline Component System" has the meaning ascribed to such term in the Software License Agreement
between the parties. Further, for the purposes of this SOW, it refers specifically to the Hansen CIS product.

"Business Days" means the calendar days of Monday, Tuesday, Wednesday, Thursday, and Friday,
excluding weekends and federal holidays.

"Cutover" means the period beginning with the final upgrade and working towards production processing.

"Development Environment" means an instance of the Baseline Target Release to be used solely by Hansen
for development and testing efforts.

"Hansen Project Manager " means the person appointed by Hansen to manage this project.

"Production Environment' means an instance of the Baseline Target Release to be used by the Client as
their production environment.

"Rules and Validation (R&V) Environment” means an instance of the Baseline Target Release to be used
as the master version of all rules, validations, and configurations utilized for each migration and ultimately
for production.

“User Acceptance Test (UAT) Environment" means an instance of the Baseline Target Release to be used
by the Client to verify that the Baseline Target Release with Modifications meets the user acceptance
criteria in accordance with the acceptance test plan.
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