BOARD OF COUNTY COMMISSIONERS

DATE:  August4, 2009
AGENDA ITEM NO. 3[

. ConsentAgenda [ ] Regular Agenda |{‘ Public Hearing [ ]

County Administrator’s Signature:

Subject:

Approval of Final Negotiated Contract- Software Implementation for Health and Human Services Department-
Rebid
Contract No. 078-0417-P (AM)

Department: Staff Member Responsible:

Health and Human Services / Purchasing Maureen Freaney / Joe Lauro

Recommended Action:

| RECOMMEND THE BOARD OF COUNTY COMMISSIONERS APPROVE THE FINAL NEGOTIATED
CONTRACT FOR THE PURCHASE OF SOFTWARE IMPLEMENTATION FOR HEALTH AND HUMAN SERVICES
DEPARTMENT (HHS) WITH DATAFUTURES, INC. (DATAFUTURES).

IT IS FURTHER RECOMMENDED THAT AFTER PROPER EXECUTION OF THE AGREEMENT BY THE
CONTRACTOR, AND AFTER WRITTEN APPROVAL AS TO FORM BY THE OFFICE OF THE COUNTY
ATTORNEY, THE CHAIRMAN BE AUTHORIZED TO SIGN AND THE CLERK BE AUTHORIZED TO ATTEST.

Summary Explanation/Background:

On February 3, 2009 the Board approved the ranking of firms and authorized staff to negotiate with the highest
ranked proposer, DataFutures for the purchase and implementation of software for HHS. The contract services will
be provided by DataFutures, with assistance of four (4) subcontractors. Negotiations for this project were
protracted due to the complexity of this project which is intended to achieve a "best of breed" solution. DataFutures
the prime contractor, offered a proposal which would merge the services of four (4) subcontractors to produce an
application system solution that includes social services, medical services, and accounts payables features. In
doing so all County negotiations with DataFutures required their subsequent negotiations with the four (4)
subcontractors, hence necessitating a protracted negotiation period.

The final negotiated contract is now being presented to the Board for consideration. A negotiation team consisting
of two (2) staff persons from the Heaith and Human Services Department (HHS), a staff person from the Business
Technology (BTS) Department, and two (2) Purchasing Department representatives have negotiated a contract that
includes the following highlights:

Milestone payments for deliverables

A not to exceed fixed pricing of $771,000

Hardware architecture cost savings

Data migration commitment

Letter of Credit for $300,000 with milestone payments that are in County's best interest

Negotiated hourly rates for future enhancements and customization with price locked in for 2 years

10% payment retainage within milestones and for project as a whole

Maintenance agreement with price locked in for 5 years (separate Purchase Orders will be issued to the
Sub-Contractor for years 2 thru 5 of the maintenance agreement)
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The timeline for the Scope of Work (SOW) is a 12 month implementation period with a 90 day warranty period
before final project acceptance. All reported defects will be addressed before project acceptance. A final schedule
will be delivered as a part of the discovery period. The software agreement will be signed and executed at the time
the software is to be delivered to the County.

DataFutures' personnel are responsible for majority of the project including installation and configuration of all
softiware and databases. BTS will fully support the project. Their anticipated support includes:

Program Management & Contract Management
Hardware & license procurement & server setup
Technical Subject Matter Expert (SME ) support during vendor discovery with the business
Data migration tech support
Interfaces tech support
Oracle Financials intetface — this will be a new application provided by the vendor. Technical support and
testing needed from BTS
. Both Customer Support Center (CSC) and designated support group to be
involved in training
. Support team members to be involved in system testing and possibly parallel testing

Fiscal Impact/Cost/Revenue Summary:

The negotiated fixed contract amount is not to exceed $787,000. The contract is part of the Community Help &
Electronic Data Application System (CHEDAS) project. CHEDAS Project funding totaling $1,720,000 was
previously identified from General Funds as a BCC strategic technology project. There is no grant or matching
funds in this budget. Funding for this project has been budgeted for in the BCC Strategic Projects cost center of
the Business Technology Services Fund.

Estimated CHEDAS project cost is $1,720,000.00 with below breakdown:

$771,000 Contract Data Futures (estimate)
117,259 Contractor.Com Sys (estimate)
85,000 Network hardware and related licenses (estimate)
13,000 Training related staff travel (estimate)
151,000 Current unallocated
582,741 Less: expended through 6/1/09 — Contractor Com Sys resulting in $1,137,259 remaining as of 6/1/09

Anticipated uses for current unallocated funds may include other hardware (scanners, kiosks, etc.), legacy system
(APPX) transition costs, other software enhancements, and contingency for cost estimates.

Additional associated annual maintenance, support, and licensing costs are projected. The first year's costs are
included in the project costs. The second through fifth year must be included in future budgets:

$32,800 1st year (included in $771,000 contract)

$60,630 2nd year

$51,562 3rd year

$52,562 4th year

$53,5662 5th year

Exhibits/Attachments Attached:
Finalized Agreement
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AGREEMENT -

THIS AGREEMENT, made and entered into this day of , 2009, by and

between PINELLAS COUNTY, a political subdivision of the State of Florida, hereinafter referred to as the

"County”, represented by its Board of County Commissioners, and

hereinafter referred to as the "Contractor”.
WITNESSETH:
WHEREAS, County has previously determined that it has a need for SOFTWARE
IMPLEMENTATION FOR THE HEALTH & HUMAN SERVICES DEPARTMENT; and
WHEREAS, County, after soliciting competitive proposals for such services pursuant to Pinellas
County Request for Proposal, RFP No. 078-041 7-P (hereinafter Request for Proposal or RFP), County

has awarded thns contract to Contractor and

WHEREAS Confractor has represented that |t is able to satlsfactonly provnde the services

according to the terms and conditions of the Request for Proposal, which are incorporated herein by
reference, and the terms and conditions contained hereih; and

NOW THEREFORE, in consideration of the above and mutual covenants contained herein, the
parties agree as foilows:

1. Services to be Performed. The Contractor hereby agrees to provide the County with

SOFTWARE IMPLEMENTATION FOR THE HEALTH & HUMAN SERVICES DEPARTMENT, as
requested and more specifically outlined in the Request for Proposal, this Agreement and all subsequent
official documents that form the Contract Documents for this Agreement.

2. Time of Service. Services shall be performed in a timely manner, as specified in the Request
for Proposal.

3. Term of Agreement/Option of Renewal. Services performed pursuant to this Agreement shall

be through completion and acceptance of the project by the County’s‘Project Manager, unless cancelled

as provided herein. Contingent upon timely installation and deployment of project hardware and operating

software, all services requested in conjunction with the instailation requirements of the project shall be

fully completed and ready to operate within 90 days after the Start Up Date.
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4.- Amendment of the Contract. This Contract may be amended only by mutual writien

agreement of the parties.

5. Assignment/Subcontracting. The Contractor shail perform this contract. No assignment or

subcontracting shall be allowed without the prior written consent of the County. In the event of a
corporate acquisition and/or merger, the Contractor shall provide written notice to the County within thirty
(30) business days of Contractor's notice of such action or upon the occurrence of said action, whichever
occurs first. The right to terminate this contract, which shall not be unreasonably exercised by the
County, shall include, but not be limited to, instances in which a corporate acquisition and/or merger
represent a conflict of interest or are contrary to any local, state or federal laws. Action by the County
awarding a proposal to a proposer which has disclosed its intent to assign or subcontract in its response
to the RFP, without exception shall constitute approval for purposes of this Agreement.

6. Acceptance. For purposes of acceptance of the system‘(or portions thereof), the County

intends to use a two-staged acceptanc;prot-:;dure. Key ;mﬁté include:

a. “Conditional Acceptance” will essentially occur at go-live. The County will have up to 30
days to test the system (“pre-live” testing) before going live.

b. The County will have a 90 day period after Conditional Acceptance to “Live Test’ the
system. Live testing is the County’s opportunity to verify that the system complies with
the functional requirements and any other written specifications delivered to the County
by the vendor during the course of the project, and to ensure that there are two month-
end closings before Final Acceptance. |

c. Ifafter the Live Testing, the system performs in accordance with the system
specifications (including the design document and functional requirements); the County
will determine if the system meets all deliverables then, will issue “Final Acceptance.”
The 90 day time frame for final acceptance restarts if problems are found in the live test.
Specifically, the County expects to document the date the problem is found and the date
it is certified as fixed, and that the clock would restart on the date the problem is certified
as fixed.

d. The terms, conditions and timing of acceptance shall be determined by Pinellas County.

Pinellas County reserves the right to reject any or all items or services riot in
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conformance with applicable specification; and Contractor assumes the costs associated .
with such nonconformance. Acceptance of géods or services does not constitute a
waiver of latent or hidden defects or defects not readily detectable by a reasonable

person under the circumstances.

7. Termination. Pinellas County reserves the right to cancel this Contract, without cause, by
giving thirty (30) days prior written notice to the Contractor of the intention to cancel, or with cause if at
any time the Contractor fails to fulfill or abide by any of the terms or conditions specified.

Failure of the Contractor to comply with any of the provisions of this contract shall be considered
a material breach of contract and shall be cause for immediate termination of the contract at the
discretion of Pinellas County.

In addition to all other legal remedies available to County, County reserves the right to cancel and

obtain from another source any services which have not been provided within the period of time stated in

the proposal, or if no such time is stated, within a reasonable period of time from the date of ordéf or
request, as determined by County.

In the event of termination by either party for any reason, the County will pay for only those
services completed, together with agreed-upon expenses. In addition, if the agreement is terminated by
the County for convenience, the County will not be responsible for any cancellation Fee.

In addition, in the event that sufficient budgeted funds are not available for a new fiscal period,
the County shall notify the Contractor of such occurrence and the Contract shall terminate on the last day
of the then current fiscal period without penalty or expense to the County.

8. Compensation. County shall pay Contractor upon Contractor's completion of, and County’s
acceptance of, the services required herein, as specified in the Negotiated Scope of Work, and County
shall pay Contractor upon Contractor's completion of, and County’s acceptance of, the services required
herein, and as specified in the Negotiated Scope of Work. The Contractor is responsible for submitting all
invoices. Payment will not be made on invoices submitted by subcontractors. Prices shall remain firm for
the duration of the contract. All payments shall be made in accordance with the Local Government
Prompt Payment Act, Fla. Stat. § 218.70, et. seq. The County will make payments based upon agreed-
upon milestone completions, but no more frequently than monthly. Payment of invoices shall be made
within 45 days of the date of receipt of such invoice, unless the County opts to earn the 1% discount
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offered by Data Futures for paying invoices within 10.days of receipt of invoices. Travel shall be paid in

accordance with Florida Statutes, section 112.061, uniess the County opts to earn the 1% discount
offered by Data Futures for paying invoices within 10 days of receipt of invoices.

Totals for Licensing, Support, and Maintenance fees will be paid in accordance with the
Negotiated Scope of Work. Those amounts will be subtracted from the total Agreement price and the
result apportioned and paid as follows:

a. During the Initiate and Plan Phases shown in the Project Schedule, a total of 30% will be
payable in a series of no more than 5 payments as work progresses and invoices are submitted by Data
Futures and approved by Pinellas County. The final invoice for payment toward the 30% will be at or
after successful completion and formal acceptance by Pinellas County of the Plan Phase and will
represent at least 10% of the total value of the Initiate and Plan Phases;

b. During the Design activities of the Execution Phase shown in the Project Schedule, a
total of 20% will be>payable in a series of n-o ;nor;a {han 4mpayments as work progresses and invoices are
submitted by Data Futures and approved by Pinellas County. The final invoice for payment toward the
20% will be at or after successful completion and formal acceptance by Pinellas County of the Design
stage of the Execution Phase and will represent at least 10% of the total value of the Design Stage;

c. During the Construction activities of the Execution Phase shown in the Project Schedule,
a total of 15% will be payable in a series of no more than 4 payments as work progresses and invoices
are submitted by Data Futures and approved by Pinellas County. The final invoice for payment toward
the 15% will be at or after successful completion and formal acceptance by Pinellas County of thg Design
stage of the Execution Phase and will represent at least 10% of the total value of the Construction Stage,

d. 25% upon successful production Go-Live and formal acceptance;

e. 10% upon successful project close and formal acceptance.

9. Retainage. The County has requested retainage at each milestone as outlined in the
Negotiated Scope of Work.

10. Discounts and Pricing. Discounts and pricing given at the inception of the project shall be

extended for future purchases up to a period of 2 years after project Go-Live. These pricing may be
renegotiated to provide preferred pricing if the services are required beyond this timeline. Maintenance
and support costs shall be fixed at rates proposed in the RFP response for 5 years from date of contract.
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11. Escrow: The Contractor shall provide source code escrow for all software provided by the. .-
Contractor under the terms of this agreement. The contractor will fund escrow activities through Final

Acceptance of the project or for two (2) calendar years, whichever is soonest.

12. Permits/ Licenses. Contractor must secure and maintain any and ali permits and licenses
required to complete this contract.

13. Audit. The Contractor shall retain all records relating to this contract for a period of at least
three (3) years after final payment is made. All records shall be kept in such a way as will permit their
inspection pursuant to Chapter 119, Florida Statutes. In addition, Pinellas County reserves the right to
audit such records pursuant to Pinellas County Code, Chapter 2-176(j).

14. Minimum Insurance Requirements. The Contractor must maintain insurance in at least the

amounts required in the Request for Proposal throgghdut the term of this contract. The Contractor must
provide a Certificate of lnsu;ance in accordance with Insurance Requirements, Section C of the Request
for Proposal, evidencing such coverage prior to issuance of a purch;se order ér cémumencéfnent of any
work under this Contract. Contractor shall ensure that any subcontractors or persons hired by
subcontractors maintain the same level of insurance coverage as the Contractor.

15. Warranties. The warranty period will extend three (3) months from Go-Live of the completed
system. Contractor warrants the functionality of system as a whole. In other words, the County expects
the contractor to warrant the integration of the system, not the County’s hardware infrastructure and that
certain performance metrics will be met during a stress test. Contractor further warrants that any required
customizations will not impede the County’s ability to upgrade the soﬁware in perpetuity. Should the
County choose to continue to use the software beyond its natural life cycle as dictated by the Contractor’s
product management plan, the County agrees to pay appropriate and reasonable support and
maintenance fees for any services continuously provided by the Contractor for the duration of the
software’s use. The County requires the Contractor to commit to repair or replace any function not
working in the system during the life of the warranty. In the eventa problem cannot be fixed or replaced,
the Contractor will be requested to refund one and one-half (1.5) times the full amount paid for the

implementation costs. Warranty periods shall not commence until Pinellas County inspects and formally

accepts the services.

H:\USERS\Atykb4S\WPDOCS\Purchasing\Software Implementation for HHS Agreement 2.doc Last printed 7/17/2009 11:45:00 AM -5-




16. -Dispute Resolution. - In.the event of any dispute-or disagreement between the parties which-

does not require immediate legal relief, whether with respect to the interpretation of any provision of the
Agreement, or with respect to the performance of either party hereto, each of the parties will have their
respective Project Managers meet for the purpose of endeavoring to resolve such dispute or negotiate for
an adjustment to such provision. If a resolution to such dispute doe$ not occur during such meeting or
within three (3) business days thereafter, the parties agree to elevate the dispute to a meeting of the
Project Executive Committee (including the Project Sponsor and Project Executive Sponsor) and
Contractor’'s Chief Advancement Officer / Chief Executive Officer. If a resolution fo such dispute does not
occur during such meeting or within three (3) business days thereafter, the parties agree to elevate the
dispute to the President level of Contractor and the Board of County Commissioners for the County. If
Contractor and County are unable to reach a mutually agreeable resolution after such meeting, County's
County Administrator will make a final determination. |f Contractor does not agree with such
determination, Cof;tractor may institute legal action in a court of competent jurisdiction in accordance with
the laws and jurisdiction of the State of Florida and the County of Pinellas.

Notwithstanding anything to the contrary contained herein, and even if any problem or other
dispute arises between the parties and regardless of whether or not it requires at any time the use of the
dispute resolution procedures described above, in no event nor for any reason shall Contractor interrupt,
suspend or terminate the provision of Services to County or perform any action that prevents, impedes, or
reduces in any way the provision of Services or County’s ability to conduct its activities, unless: (i)
authority to do so is granted by County or conferred by a court of competent jurisdiction; or (ii) the Term of
this Agreement has been terminated; or (iii) County has failed to pay Contractor undisputed invoices that
are past due in excess of sixty (60) days after receiving notice from Contractor of such delinquency.

17. Indemnification. Contractor shall indemnify, pay the cost of defense, including attorneys'
fees, and hold harmless the County from all suits, actions or claims of any character brought on account
of any injuries or damages received or sustained by any person, persons or property by or from the said
Contractor; or by, or in consequence of any neglect in safeguarding the work; or by the use of
unacceptable materials in the construction of improvements; or by or on account of any act or omission,
neglect or misconduct of the said Contractor; or by, or.on account of, any claim or amounts recovered
under the "Workers' Compensation Law" or of any other laws, by-laws, ordinance, order or decree, except
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only'such injury or daffiage as shall haveveén occasioned by the sole negligence of the County.-The first
ten dollars ($10.00) of compensation received by the Contractor represents specific consideration for this
indemnification obligation.

18. Governing Law. The laws of the State of Florida shall govern this Agreement.

19. Independent Contractor Status and Compliance with the Immigration Reform and Control

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

20. Severability. The terms and conditions of this agreement shall be deemed to be severable.

Consequently, if any clause, term, or condition hereof shall be held to be illegal or vdid, such ~ A - T
determination shall not affect the validity or legality of the remaining terms and conditions, and
notwithstanding any such determination, this agreement shall continue in full force and effect unless the
particular clause, term, or condition held to be illegal or void renders the balance of the agreement
impossible to perform.

21. Interfaces. External Interfaces are required per listing provided in Addendum #2 of the RFP.
Interfaces may change prior to project execution at no additional cost except as indicated in the
Negotiated Statement of Work. Interfaces described in the Negotiated Statement of Work will be provided
by Data Futures as part of the base contract except as otherwise indicated and will be validated, detailed,
and agreed to during requirements definition.

22. Force Majeure. Neither party will incur any liability to the other party on account of any loss or
damage resulting from any delay or failure to perform all or any part of this Agreement if such delay or
failure is caused, in whole or in part, by events, occurrences, or causes beyond the control and without
negligence of the parties.  Such events, occurrences, or cause will include, without limitation, acts of God,
strikes, lockouts, riots, acts of war, earthquake, fire and explosions. The inability to meet financial

obligations is expressly excluded.
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of the Agreement, or if there is loss of a key person then any replacement will have to be equally “best of
class” otherwise the County will consider this not in keeping with the services contracted for at the
inception of the Agreement. The Contractor is required to provide comparable service at the competency
level contracted for at the inception of the contract with the proposed services or personnel. Failure to do
so by the Contractor will be considered by the County as delivery of inferior services.

24. Project Timelines and Milestones. Project Timeline and Milestones shall be in accordance

with those listed in the Negotiated Scope of Work.
25. Penaltties.

a. No Penalty for Pause in Efforts: There shall be no penalty if County needs to re-baseline

or pause for efforts. In this event, the County will provide thirty (30) days prior written notice and a written
plan for moving forward. Additionally, the County reserves the right to discontinue work should it find that
it is in its best interest. The Contractor will be Z:(;r.r;ﬁénsatéd f;)r timelines and work plans completed to the
County’s satisfaction at that time.

b. Non-Performance by Contractor: Should the Contractor not perform within the timeline

outlined in the Negotiated Scope of Work then the Contractor shall assume the cost of delays that are
beyond the County’s control.

26. Documents Comprising Contract. The Contract shall include this Agreement for SOFTWARE

IMPLEMENTATION FOR THE HEALTH & HUMAN SERVICES DEPARTMENT, as well as the following

documents, which are incorporated herein by reference.

a, Pinellas County's Request for Proposal and all of its addenda and attachments issued on
, 2009;
b. Negotiated Scope of Work (to be signed at time of execution);
c. Software Agreements (to be signed at time of delivery);
d. Contractor's Certificate of Insurance required under Section C of the Request for
Proposal;
e. Irrevocable Letter of Credit in the amount of Three Hundred Thousand Dollars

($300,000); and
f. Contractor’'s Proposal.
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If thisfe is a conflict between the terms of this Agreefignt and the above referenced documents; then the
conflict shall be resolved as follows: the terms of this Agreement shall prevail over the other documents,
and the terms of the remaining documents shall be given preference in their above listed order.

IN WITNESS WHEREOF the parties herein have executed this Agreement for SOFTWARE
IMPLEMENTATION FOR THE HEALTH & HUMAN SERVICES DEPARTMENT pursuant to RFP No.

078-0417-P as of the day and year first written above.

PINELLAS COUNTY, FLORIDA CONTRACTOR
by and through its Board of
County Commissioners

President (Signature)

Chairman

President (Printed Name)
ATTEST: -
KEN BURKE
By: [Corporate Seal]
Deputy Clerk

ATTEST:

By:

(Attesting Witness' namettitie)
APPROVED AS TO FORM:

fﬁce of the County Alto orney e
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Pinellas County Community Health and Data Application System
(CHEDAS)

- R . Scope of Work PR

Pinellas County Community Help and Data
Application Systems

Scope of Work

PROJECT NAME: COMMUNITY HELP AND DATA APPLICATION SYSTEM

PROJECT SPONSOR: PINELLAS COUNTY HEALTH AND HUMAN SERVICES

DOCUMENT AUTHOR: DATA FUTURES, INC.
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Pinellas County Community Health and Data Application System
(CHEDAS)

Scope of Work
|

1. INTRODUCTION

“Pinellas County is interested in forming an ohgoing partnership with a vendor to include future
growth and support for phased releases of features, providing support for integration when needed,
and customizing product when necessary.”

Pinellas County RFP No 078-0417-P

Data Futures welcomes this opportunity to serve as a strategic partner to the Pinellas County Health
and Human Services Department.

In providing a “next generation” integrated Health and Human Services (HHS) system for Pinellas
County’s HHS requirements: Data Futures will lead the project, contracting with NextGen Healthcare
Information Systems, Inc. and CIBER, Inc. for software and services. Data Futures will install and
configure the entire solution, including the database. Data Futures will use three best of breed
application systems to meet the current and long term needs of Pinellas County.

e For the Medical Services core features, we will implement the integrated NextGen Electronic
Medical Record and Practice Management System. This award-winning CCHIT certified application
is used by over 160 community health centers.

__» For the Social Services core features, we will implement Data Futures’ CareScope-software, the ... ...
nationally leading provider of holistic administrative software to those who seek to provide better
health care to the uninsured and underinsured. CareScope is used in over 30 communities
including two nearby counties in Florida (Escambia County and Polk County).

e For Accounts Payable, we will build a pre-audit function and export data to Pinellas County’s
existing Oracle Financial Accounts Payable system.

e To support the real time integration between CareScope, NextGen, and the Oracle ERP system,
we will implement the MetaStorm Business Process management system as part of a robust
Service Oriented Architecture (SOA) solution for Pinellas County.

e The licenses proposed for each of these products will deliver the functionality requested in the RFP
and proposed by Data Futures.

The Scope of Work is based on the Pinellas County RFP # 078-0417-P, clarifying discussions related
thereto between Data Futures and various Pinellas County staff, and Data Futures experience with
complex project implementations. Upon completion of the Planning Phase, tasks and timelines set forth
in this Scope of Work document will be rebaselined. ‘

Per pre-contract discussions and mutual agreement, changes to scope of work, including
customizations, will follow generally accepted project change processes (See the Change
Management Process defined in the RFP response). Changes to scope of work include changes in
health care regulations, inciuding but not limited to HIPAA, privacy rules, Medicaid reform and health
care reform. As required, Data Futures agrees to implement government-mandated changes under the
guidelines of the Change Management Process defined in the RFP response. Data Futures is
providing Pinellas County with software and processes that are English-language based. The
introduction of other languages will be considered out-of-scope and implemented under the guidelines
of the Change Management Process defined in the RFP response.

Furthermore, out-of-scope items, including customizations, will be identified, enumerated, and priced
during the post-contract signing period. Items accepted by Pinellas will be covered by either separate

contract(s) with Data Futures or via amendment of the initial not to exceed $771,000 contract between
Pinellas and Data Futures.

Data Futures, Inc.
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Pinellas County Community Health and Data Application System
: (CHEDAS)

T + - e -Geoope of Work- s - e

/]

2. DEFINITIONS

2.1. Customization of software is defined as any alteration, modification or development of software
code, using or incorporating prewritten computer software, for a specific entity or organization.
This excludes software defects and user-defined fields, data elements, screens, reports, etc. and
those aspects of the software system that can be modified or manipulated by the user.

Data Futures will provide current, standard versions of the CareScope and NextGen software.
Any software customization as defined above, whether referenced in the RFP response or
determined as desirable during project activities, will be handled outside of the base price of the
contract and are billable at the following rates:

e Project Management $112 per hour

¢ Data Futures effort $100 per hour

o Ciber effort related to MetaStorm $67 per hour

» NextGen effort $169 per hour

MetaStorm work to meet RFP requirements and response is included in the base contract price
~--—=-—and-not considered-to-be-customization.. - e

All proposed software changes will be evaluated by Data Futures and its subcontractors, resulting
in a detailed estimate of time and charges for implementing the change or changes. Once the
customization estimates, including any associated support and maintenance fees, have been
established, they will be presented to Pinellas County for review, selection and prioritization.

Please note that if Pinellas County requests that customizations be implemented as part of the
initial project, this may change the project timeline. In this event, the Change Management
Process, as defined in the RFP response, will be followed. If not incorporated into the project,
these prices will remain in effect for 2 years after the total project go-live date.

2.2. Configuration is the set up and usability verification of the components that make up the system. .

It is the coordination of application, operating and utility software; hardware; and the parameters,
settings and preferences that result in a functioning system.

Data Futures will configure the components of the system defined as its deliverables. Pinellas
County will have the flexibility to select optional settings and dependencies within the standard
software supplied by Data Futures and its subcontractors. Pinellas County will satisfy the
configuration requirements for hardware and operating and utility software as submitted by Data
Futures and will retain responsibility for these components. Data Futures and the Pinellas County
IT department will work cooperatively through the process to produce a functioning system.

Pinellas County and Data Futures have agreed on hardware Architecture. The summary is
attached as Appendix A tothis document. - '

2.3.Enhancements are those software modifications that are made in response to industry changes,
government reporting mandates and competitive challenges. When requests for enhancement are
analyzed, factors taken into consideration include business justification, associated costs,
feasibility, performance and similar requests from other users of the software. Not all requests for
enhancement are fulfilled. Those which are accepted for inclusion in the software are scheduled
for a future release of the software.

Data Futures, Inc.
Page 3 of 19

P




Pinellas County Community Health and Data Application System
(CHEDAS)

Scope of Work

2.4. User-Defined Field is a tool provided as part of standardized software that gives the user the

flexibility to establish a data field and make it subsequently accessible for keying and holding data,
viewing and printing. Current, standard versions of CareScope and NextGen software that will be
provided to Pinellas County include multiple user-defined fields that enhance utilization without
customization. ‘

2.5. Subcontractor is an individual or company working for another entity under a contractual

agreement to perform a specific task as part of the overall project. For the Pinellas County
CHEDAS project, subcontractors for Data Futures include NextGen, CIBER and Metastorm.

3. PROJECT SERVICES

3.1. Project Management Services

Data Futures understands the critical importance of a disciplined, robust and proven project management

__.methodology in contributing to the successful outcome of a new project and that is why Data Futures has_ .

~ selected CIBER o assist in this function. CIBER’s past-success with similar large- and-complex-state
government system integration projects has been facilitated through CIBER's Project Management
Methodology (CPMM). That methodology, as shared in detail in the Data Futures’ response to Pinellas
County’s RFP, will be followed on the CHEDAS project.

3.1.1. Quality Assurance Management

The Data Futures Project Quality Assurance Process involves the evaluation of overall project
performance on a regular basis to provide confidence that the project is adhering to the CPMM and
the applicable Solution Set Methodology. The process includes steps to: (a) Identify and document
noncompliance issues; (b) Provide feedback to the project team, stakeholders, and sponsors; (c)
Ensure noncompliance issues are addressed; and (d) Improve standard processes when they are
found to be deficient.

Data Futures’ standard Project Management and Delivery processes and their outputs fall within
the purview of the project’s Quality Assurance Plan. Outputs of Project Management and Delivery
processes are defined within Section 5.0 Project Deliverable List of this Scope of Work document.

Prior to project inception a CPMM tailoring process shall be conducted to determine the
appropriate level, processes and mechanisms relative to execution of CPMM plans and controls.

A Data Futures Director of Delivery will be assigned to this engagement to oversee the quality
assurance area. Standards and procedures will be detailed. CPMM work product reviews will verify
adherence to these standards and accuracy to the product’s requirements. Regular progress
reviews will be conducted to verify that the processes employed by the project team conform to
established processes and procedures, as well as to Data Futures’ internal reporting requirements
and to ensure financial tracking of and conformance to the cost proposal and SOW. The
responsibilities of the role include:

» Ensuring project team members are oriented on CPMM processes and controls
= Verifying compliance with CPMM processes through formal project reviews

Data Futures, Inc.
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* Documenting review findings and constructing Corrective Actions.
Special Note: This will include any action required by the software vulnerability assessment that
Pinellas County will conduct once Data Futures has installed the software covered by this
Scope of Work document. As part of the base contract and not part of change management,
any issues that are of significant impact as defined by Pinellas County Security Management
will be rectified before moving to a production environment. Pinellas County agrees to provide
Data Futures with vulnerability testing guidelines and the name of the diagnostic security
software at contract execution.
= Tracking Corrective Actions through closure
» Reporting Quality Assurance status to the Project Manager and local office management

Data Futures-managed projects implement several processes and internal reporting activities to
ensure effective project delivery and management involvement throughout the engagement.

3.1.1.1. Deliverable Acceptance

Data Futures believes that a formal deliverable acceptance procedure is an excellent
communication tool to make certain project deliverables meet Pinellas County expectations and

comem o~ 5 -ApProval.

Pt et e e e e e e — L e et L

Therefore, prior to describing the tasks involved with this engagement it is important to provide
an understanding of the deliverable preparation and review process. Rather than repeating this
process for every project task, we are presenting these key activities within this sub-section.
The term Deliverables referenced below includes all items within Section 5.0 Project Deliverable
List of this Scope of Work document. These activities include:

e Assemble and Distribute the Draft Deliverable. Project team members will assemble the
initial draft of each deliverable(s) for the task. The official deliverables include the specific
deliverables defined in the RFP and in Section 5.0 Project Deliverable List within this Scope
of Work. Once a draft of the deliverable of product readiness has been completed, it will be
distributed to the Pinellas County Project Manager for an initial review. Please note that this
is not the formal distribution of the deliverable. Finally, the project team will prepare for
formal presentation of the deliverable to the Pinellas County Project Manager and other
Pinellas County representatives as appropriate.

» Independent Review of Deliverable by Pinellas County.

Conduct a Walkthrough of the Deliverable. Project team members will conduct a
walkthrough of the draft deliverable with selected Pinellas County representatives.
Comments will be recorded during the meeting and any required changes to the deliverable
will be made prior to formal delivery.

= A Formal Approval of the Final Deliverable. During this step, the project team will
formally present the deliverable to the Pinellas County Project Manager and other Pinellas
County representatives as appropriate. Copies of the final deliverable and/or product
location will be distributed for formal review. At the end of the review period, the Division will
either accept the deliverable or provide Data Futures with a written list of deficiencies. The
process for deliverable acceptance is outlined in section 8 hereof. Based on the nature of
any deficiencies, Data Futures will modify the deliverable and resubmit it to the Pinellas
County Project Manager for acceptance. This process is necessary to ensure that the
project is completed on time and within budget.

e
Data Futures, Inc.
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To customize this process for the project, the Data Futures Project Manager and the

Pinellas County Project Manager will meet to determine the following.

e Which Pinellas County representatives need to approve individual deliverables

e Which deliverables require an official walkthrough by Data Futures to Pinellas County
representatives

The Data Futures Project Manager and the Pinellas County Project Manager will jointly
determine the appropriate period of time that will be aliocated for review of each deliverable,
but review time periods will not exceed five full business days.

Once this information is obtained, the Data Futures Project Manager will finalize the
Deliverable Acceptance Procedure for the Project and follow it for all deliverables. Each
deliverable that is not accepted or rejected within the specified time will be logged, tracked,
and escalated as a pro;ect issue in accordance with the project's Issue Management
process.

3.2. CareScope Services
Data Futures will install and configure the CareScope Management Information System to work in the
necessary set-up, configuration, and training, including efforts via the web, on-site, or off-site work.

3.3. NextGen Services

Data Futures, contracting with NextGen, will be responsible for installing the CCHIT certified NextGen
Electronic Medical Record (EMR), Electronic Practice Management (EPM) and NextMed software
systems on Pinellas County énvironments for the number of providers quoted.

The NextGen product components to be installed are:

Rosetta (inherent in product)

EMR

Template editor

EAS (Enterprise Appointment Scheduler)

ICS (Image Control System)

NextMD (As per the NG pricing, this module has a transactional charge not covered by the not-to-
exceed pricing of Data Futures.)

EPM (Base Level)

MPI (Master Patient Index — inherent in product)
EMR/EPM/BSP/Express

CHC UDS Reporting Module

NextMD

NextGen EMR RTF Monitor

NextGen RTS (Real-Time Transaction)

Knowledge Bases

Electronic Claims Interface(s)

Real Time Transaction Server Connections

NextGen Patient Education (EMR only)

Bundied ICD9 and CPT4 Codes Loaded

NextGen Edits: includes CCl Edits, ICD9/CPT4 Edits, CPT OCE and other Edits
First Data Drug Database with Integrated Interaction Module (EMR only)

T S ——

Data Futures, Inc.
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e RxHub Formulary Database (EMR only)
e SureScripts ePrescribing (EMR only)
e NextGen elLearning

Pinellas County will use the existing NextGen templates or purchased templates with minimum or no
modifications requested by Pinellas.

Training will be provided utilizing NextGen's "Train-the-Trainer" approach with up to four individuals.
Train-the-Trainer will be delivered either via the Internet or at a NextGen Training Center. Travel costs
to training sessions by its employees are the responsibility of Pinellas County, as is direct training of its
employees and end users on the NextGen software.

3.4. MetaStorm Services

The MetaStorm work to meet the Pinellas County RFP requirements is described in this section and is
included in the base contract price.

Via subcontracting relationships with CIBER and MetaStorm, Data Futures will mstall and configure the
MetaStorm system on servers provided by Pinellas County. Pinellas County will be responsible for all
hardware; server set-up -and operating system installation. Pinellas County. will provide .Data Eutures..... ...

with either remote or on-site physical access to do the MetaStorm-related work. Data Futures will
develop MetaStorm forms, administrative form builders, use case types, and customer interactions that
meet the RFP response. Interfaces will be developed as needed based on agreed requirements and
may involve MetaStorm or NextGen’s Rosetta software.

To complete the MetaStorm related activities, the following seven steps will be followed:
1) Install and set up servers that will be used for MetaStorm (Pinellas County will perform this
Service).
2) Install and configure MetaStorm environments (Test / Training and Production).
3) Determine requirements for MetaStorm applications.
4) Write specifications for MetaStorm applications.
5) Wirite MetaStorm programs.
6) Test MetaStorm programs.
7) Install MetaStorm programs into Production.

It is agreed that the following interfaces are included in scope:

o External interfaces to other systems are included in the current scope if specified as a “First
Release” Time Frame in the 078_0417_P1(AM) Addendum 2 document. During the
discovery phase, it may be found that these specific interfaces are no longer appropriate for
“First Release.” In those instances, these interfaces may be replaced with an equivalent,
high priority external interface of similar complexity as appropriate.

» Also, for additional high priority interfaces identified in the discovery phase but not included
in the current scope, Data Futures will provide Pinellas County with an implementation plan
with a target release date of full-system go-live or shortly thereafter.

e Internal interfaces between project products (NextGen, CareScope, MetaStorm) and to
Oracle Financials for accounting functionality that is included in this Statement of Work are
considered in the current scope.

]
Data Futures, Inc.
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3.5. Accounts Payable Services

Through its sub-contracting relationship with CIBER, Data Futures will write a pre-audit function to

process external invoices and write an extract, transform, and load routine to read the data from the"

Project database(s) into the existing Pinellas County Oracle Financials AP system. Pinellas County will
be responsible for providing the external invoice source data in an electronic format for loading into the
Data Futures’ built pre-audit function. Pinellas County will also be responsible for the quality of the
source data. Resolving any external source data that cannot be processed by the Data Futures’ built
pre-audit function will be the responsibility of Pinellas County.

The base contract price also includes accounts payable functionality that will:
1) ldentify data related to events that result in new financial transactions.
2) Allow a user to perform a pre-audit (validate) process on the financial transactions prior to
posting to Pinellas County's Oracle Financial system.
3) Extract, transform and load the validated transactions into Pinellas County’s Oracle Financial
System.
4) Save a history of financial transactions and their status.

material modification (including version changes) of its existing Oracle AP system is not covered in
Data Futures’ base contract price.

3.6. Data Migration Services

Data Futures will provide data migration services that include a data migration plan. Data Migration
services include a review of the current data, provision of a data dictionary for the NextGen and
CareScope systems, and a custom conversion program to convert the data. In providing Data
Migration services, Data Futures will follow a three stage process and apply the following
Conversion/Migration Guidelines:

Phase 1: Data Analysis

The first phase of the data conversion project will involve a joint effort by Pinellas County and Data

Futures. That effort will be a collaborative in-depth study of the qualitative and quantitative

characteristics of the Pinellas County legacy systems. The following questions must be answered in

writing by Pinellas County staff at the appropriate time and provided to Data Futures for review and

follow up clarification where needed:

e What data should/must be migrated?

o How many legacy systems should/must be migrated?

e Can the data in the legacy system be migrated into NextGen and CareScope without data
cleansing? :

e Can data in legacy systems be migrated into NextGen and CareScope without transformation?
What is the level of data cleansing required to maximize migration and can it be automated?

e What are the major complications and risks involved in the conversion process?

Data Futures, Inc.
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Data Cleansing Criteria and Responsibility:

As discussed between Pinellas County and Data Futures:

(a) Data Futures may have more stringent data requirements than the legacy systems being
converted.

(b) The data quality of legacy systems is sometimes poor, necessitating data cleansing; examples of
items requiring attention are:

Blank - Data is missing

Invalid value - Data values outside the range of acceptable table values;

Inconsistent — does not comply with integrity rules for other fields;

Invalid format — alpha characters in numeric fields and vice versa;

Duplicate records — multiple records for the same individual or case but with different identification
numbers and possibly demographic data.

Although some legacy data values may be corrected through automated methods, others might involve
manual intervention. For example, in the case of duplicate records, should they be merged? If not, which
record is the correct one to be converted? Can business rules be developed to apply to these scenarios?
Another example involves a particular field in NextGen or CareScope that is mandatory when the same

o

field in the“legacy system was not and ﬁTavcmtaTnvdata—Fmsﬁataww%nomaﬂybe Tejected when
converting from the source to NextGen or. CareScope. A decision can be made to assign a predefined
value to blank fields so that it is not rejected. In the event of defaulting it to a predefined value, the data
quality is compromised, something that is usually undesirable. The only alternative would be doing a case-
by-case analysis and manually entering the correct value.

The Data Futures team will work with Pinellas County’s staff to establish business rules for conversion and
to maximize automated conversion. Pinellas County has responsibility for data cleansing.

Phase 2: Data Mapping

Data mapping is the process of assigning a legacy data element to a NextGen or CareScope data element.
Following the analysis of data structure models in Phase 1, data mapping is the next step. If data in the
legacy system is to be migrated to NextGen or CareScope, then each of the fields in the legacy source
system must be related to a field or a set of fields in NextGen or CareScope.

Data mapping is undertaken using a team approach with both Data Futures’ specialists and assigned
Pinellas County staff participating.

During those activities, data mapping will identify the following:

e One-to-one mapping — This is where the data field and associated code values in the legacy source
system correspond one-for-one to NextGen or CareScope. This data, once verified as cleansed by
Pinellas County staff, can be converted as is to NextGen or CareScope.

e Gaps - The data element is not in NextGen or CareScope. Decisions must be jointly made whether
that data is needed in NextGen or CareScope, with additional data fields included to capture this
data, or that data is not needed and will not be converted from the legacy system. Note: Additional
system fields added to NextGen or CareScope to accommodate an import may add to the cost of
the import and mutually agreed items will be billed as a customization that is over and above the
base contract.

P
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o When data elements are not in Pinellas County source systems or when there are data elements in
NextGen or CareScope that are not available for conversion from the source system, then mutually
agreeable business rules must be established for deriving this data from the elements that do exist
in the source data, if possible, or the assignment of default values when they cannot be derived.

e Transformation — This is a process that must be undertaken when the field is in both the legacy
system and NextGen or CareScope but the code values are different in each. Business rules must
then be mutually established to transform the code values in the source system to those acceptable
in NextGen or CareScope.

At the end of the data mapping phase, a detailed mapping document will be produced for review,
modification and approval prior to any construction work taking place. The document will map the
NextGen and CareScope fields to corresponding legacy source fields and include the mapping rules to
be applied in the conversion process. This document will also identify data that must be cleansed in the
source files prior to conversion and all source data not recommended for automated conversion. If
requested, at no extra charge the Data Futures team will work with Pinellas County staff to streamline

the manual data entry process with the development of rapid data entry screens for correctmg incorrect
and missing data.

“Phase 3: Conversion Process-Design and-Execution . -~ ~«ommoe = m e — e

Once the data mapping is complete, an overall data conversion process will be co-developed to convert
data into a structure required by NextGen and CareScope. The mapping document completed in Phase 2
serves as the genesis point for Phase 3. All the rules detailed in mapping specifications will be
incorporated in the conversion process design.

Additional Notes:

Technical Specifications: Technical mapping specifications are a translation of mapping specifications
developed in Phase 2 and will serve as primary input to code development. Care will be taken to ensure
that the mapping rules defined in the mapping specifications are incorporated.

Staging Area: The data conversion process is generally executed in a separate area known as the staging
area. Legacy data from the production database of the legacy source system will be imported to the
staging area where the conversion process is executed. A separate staging area is desirable in that it
allows the conversion process to begin even when the new NextGen or CareScope database has not been
finalized. This allows work on data conversion and clean-up to be initiated earlier, tested and ready to be
executed when the database(s) is (are) finalized and when the application modules are ready for testing. In
addition to a staging area, it will be necessary to maintain a cross-reference table or database link from the
converted data back to the legacy source data. This link is necessary to validate testing results and provide
an audit link to historical data.

Testing: In collaboration with the Pinellas County team, the Data Futures team will perform unit,
integration, system and user acceptance testing of all conversion programs and will validate results.

Pinellas County and Data Futures have mutually agreed on a three iteration process and an 85%
acceptance rate.

Data Futures, Inc.
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4. PROJECT SCHEDULE

The preliminary CHEDAS project plan is shown in the visuals of this document. The start dates and entire
milestone plan wil be re-baselined upon completion of the Plan

Phase.

W
Data Futures, Inc.
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" “Month1 ~ Month2  Month3 " Month 4 Month5  Month6  Month7 ' Monthg __ Month9

PhaseI—CareScope NextGen IVIetaS'torm Oracle AP

Initiate Phase Plan Phase Fxeciite Phase

Project Planning Business Requirement/Discovery

. Sessions
{CareScope NextGen, MetaStorm.
AP, Interfaces, Data Migration)

1 (Configuration; lnte

Techmca[ Design Approval

Pro;ect Plan Approval & :
Design Signoff ‘

Business / tTESigno

Planning / Requlrements Signoff A

FINANClAL MILESTONE ;:,}:f. FINANCIAL MILESTONE
Initiate Phase Deliverables Plan Phase Deliverables
« Initial Project Scope: $m|lestone payment
- Initial Project Plan | i Baseline Project Plan
* Project Kickoff Presentatlon - Project Governance Plan

Risk / Issue Management Plan
Change Management Plan
Communication Plan

Quality Mandgement Plan
Data Migratidn Pian

Baseline Requirement/Scope

« Install all software,
including making them
accessible via internet or
laptop installation ptior to
Pinellas’ acquisition and
installation of required

hardware to accommodate : + Story Boaid
this project i i « Hardware Architecture
: : Definition |

« Report Requirements
» Post-discovery identified
customizations and pricing |
* Begin Lessons Learned

Legend

A Gateways
& Milestones
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Month 10 " Month 11

Month 12

~Month 13

~ Month 14

" Month15

PhaseI—CareScope NextGen MetaStorm Oracle AP 5!

Execute Phase | Close Phaqp

Phase | Closure “;v
Customer Acceptance

FlNANCl:AL MILESTONE

F'hasi'e | Closure Signoff A

_Mont_pw'”18

All Execute Ph‘ase dehverab|es are per onglnal DataFutures proposed scope

Execute Phase Deliverables
» Baseline Project Plan
« Technical Designs
+ Configuration
+ Interfaces|
+ Data Migration
+ TestPlans i
= Cases / Scripts
= Interfaces|
- Data Migration
« Training Plan |
+ Production Plan
+ Continued Lessons Learned

Execute Phase Pﬁ'oduct
Deliverables
$milestone payment
» MetaStorm ;
= Install
» Configure
+ Test
« CareScope
+ Install
- Configure
« Test
+ NextGen
« Install
» Configure

Training i Warranty
0T, User R

Communitv)

Training Complete

Business / IT Signoff A
FINANCIAL MILESTONE |,
PHASE | GO-LIVE A

Phaseli - CHEDAS Customlzatlons

+ Test ;
- Integrated Sysism Test
» User Acceptance Test
« Training

» MetaStorm

» CareScope

- NextGen

: Execute Phase Product
i Deliverables
i $milestone payment
I+ Operational Reports
i+ Oracle AP i
{ « Configure
i Test
i+ Data Migration
« Mapping
+ Import
i+ Test i
i+ External Interfaces
i+ Dashboards and éther Inter-
\  Product Views :
i+ Integrated System Test
i« User Acceptance Test

Close Phase

Deliverables :
Completed Lessons
Learned

Phase Il Product Ds!ivarables
$TBD
»  Additional Customtzatlons
= MetaStorm
« CareScope
» NextGen
+ Reports i
» Integrated Syslam Test

i+ User Acceptance Test
'+ Continued Lessons Learned

Administrative Closu re

Legend

A Gateways
4> Milestones
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5. PROJECT DELIVERABLE LIST

Project Kickoff Presentation

Project Governance Plan

Project Plan

Business Requirements Matrix/System Requirements Document
Meeting Agenda/Minutes

Risk / Issue Management Plan

Change Management Plan

Communication Plan

Quality Management Plan

Data Migration Plan

Basic Requirement/Scope/Storyboard per April 14, 2009 meeting discussion
List of priced customizations based on findings during discovery period.
Architectural / Environments

Test Plan

t

Implementation / Production Plan

Lessons Learned

NextGen Training

CareScope Training

MetaStorm Training

NextGen Product installed and configured in test and production environments
CareScope Product installed and configured in test and production environments
MetaStorm Product installed and configured in test and production environments
Oracle AP Interface

External Interfaces

Data Migration

Integrated System Test

User Acceptance Test

..0..........‘;.Q........O...

6. PROJECT FINANCIAL MILESTONES AND PAYMENTS

6.1. Software License Fee Payment Schedule: for NextGen, CareScope and MetaStorm, 100% is
payable upon initial instaffation that will occur at the beginning of the Initiate' Phase shown in the
Project Schedule graphic, to assure all software is immediately available to be referred to and
used as needed by authorized personnel of both Pinellas County and Data Futures.

6.2. Travel Payment Schedule: for actual expense travel reimbursement payment will be made, in
arrears, in accordance with Fla. Stat. § 218.70, et. seq., the Local Government Prompt Payment
Act. Travel invoices will allow a 1% discount for payment within 10 days of the invoice date.

e
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6.3 Support and Maintenance Fee Payment Schedule: for MetaStorm, 100% is payable when the
MetaStorm software is installed. For NextGen and CareScope, 100% is payable at Go Live.

6.4. Other services and fee payment schedule. Financial milestones are indicated on the Project
Schedule graphic. Data Futures will invoice Pinellas County and remittance will be made by
Pinellas County in accordance with the Master Contract. 1% discount will apply, if paid by
Pinellas County within 10 days of receipt of the invoices for the following:

Totals for Licensing, Support, and Maintenance fees will be subtracted from the total contract price
and the result apportioned and paid as follows:

e During the Initiate and Plan Phases shown in the Project Schedule, a total of 30% will be
payable in a series of no more than 5 payments, as work progresses and invoices are
submitted by Data Futures and approved by Pinellas County. The final invoice for payment

. toward the 30% will be at successful completion and formal acceptance by Pinellas County of
the Plan Phase and will represent at least 10% of the total value of the Initiate and Plan
Phases;

e During the Design activities of the Execution Phase shown in the Project Schedule, a total of
20% will be payable in a series of no more than 4 payments, as work progresses and invoices
are submitted by Data Futures and approved by Pinellas County. The final invoice for payment

County of the Design Stage of the Execution Phase and w1|l represent at least 10% of the total
value of the Design Stage;

e During the Construction activities of the Execution Phase shown in the Project Schedule, a
total of 15% will be payable in a series of no more than 4 payments, as work progresses and
invoices are submitted by Data Futures and approved by Pinellas County. The final invoice for
payment toward the 15% will be at successful completion and formal acceptance by Pinellas
County of the Design stage of the Execution Phase and will represent at least 10% of the total
value of the Construction Stage;

e 25% upon successful production Go-Live and formal acceptance;

e 10% upon successful project close and formal acceptance.

7. PROJECT PHYSICAL REQUIREMENTS

For the full duration of the contract, Pinellas County will provide the Data Futures’ Project Manager a
properly equipped workspace that is conveniently located in one of the County’s downtown Clearwater
Information Technology and/or the Health and Human Services Business buildings. Pinellas County
will be asked to certify the Data Futures’ Project Manager’s laptop for secure access to the project
repository and products within Pinellas County network. Access by contractors to the project
repository or other necessary access to resources will be restricted subject to approval by the Project
Manager and/or Charleen Combs as well as Pinellas County. Pinellas County shall require HIPAA
training and signed HIPAA releases of those who may come in contact with HIPAA protected
resources.

During the Requirement and Discovery sessions and appropriate Deliverable milestone acceptance
proceedings, a conference room will be required to accommodate a maximum of twelve attendees and
the ability to project products and deliverables on a screen. That space, or alternate convenient and

e
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properly equipped office space, will be required for non-local Data Futures’ staff to utilize while on site
at Pinellas County.

8. ACCEPTANCE MANAGEMENT PROCESS

The Data Futures Project Manager is responsible for obtaining Pinellas County’s formal acceptance of
the project deliverables and services in accordance with the specific Acceptance Management
process policies described below:

a.

Alternatives to formal signatures on paper documents:

In lieu of a signed Deliverable/Service Acceptance Form, an e-mail message sent directly from
the designated Pinellas County project deliverable approver to the Data Futures’ Project
Manager indicating acceptance or rejection of a deliverable or service constitutes formal
acceptance or rejection.

b. Approvallre|ect|on turnaround timeframe:

R RTE TR

d.

R

Pmellas Countys approver will accept or reject the " deliverable oF ‘service within full (5)
business days from the receipt of the Deliverable/Service Acceptance Form.

Course of action if an approver is unavailable or does not respond with a decision in the time
specified:

If Pinellas County’s approver does not accept or reject the deliverable or service within five full
(5) business days from the receipt of the Deliverable/Service Acceptance Form and does not
communicate a timeframe in which a decision will be made

i. The lack of decision will be logged, tracked and escalated as a project issue in accordance
with the project’s Issue Management Process and Communication Plan.

ii. Work will progress to maintain the established project schedule, with the understanding
that any work dependent upon a non-approved deliverable or service is at risk of re-work.

ii. A change request may result if modifications to the deliverable or service are required and
those modifications affect other project work, or work that proceeded at risk.

Course of action for rejected deliverables

If Pinellas County’s approver rejects a deliverable that is defective:

i. Pinellas County will state the reason the deliverable is not acceptable

ii. The rejected deliverable will be logged, tracked and escalated as a project issue in
accordance with the project’s Issue Management Process and Communication Plan.

fi. The underlying cause of deliverable rejection will be corrected and the deliverable will
be resubmitted to Pinellas County for approval.

iv. Re-work resuiting from a rejected deliverable will not cause a change request. In other
words, corrections of defective deliverables are at no additional charge.

Data Futures, Inc. 7/17/2009 10:32:05 AM
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Pinellas County Community Health and Data Application System
(CHEDAS)

Scope of Work

w

9. OTHER ROLES AND RESPONSIBILITIES OF PINELLAS COUNTY
For the full duration of the project, Pinellas County will:

a.
b.

10. APPROVALS

Pinellas County

Provide a primary contact and a project sponsor for facilitating project communications
Be responsible for providing all source data for migration, integration and all aspects of
this project in a useable electronic format

Be responsible for the quality of all source data provided to Data Futures

Make time to interact with Data Futures to provide input/feedback regarding software
enhancements, customization, data migration, interfaces, etc.

Participate in decisions, if there are multiple ways to accomplish a particular task

Sign off on necessary decisions

Data Futures CEO Charleen Combs

F ey ss WP —————— Sy
—  —  — ———
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Pinellas County Community Health and Data Application System
(CHEDAS)

R ’ Scope of Work T

Appendix A

BTS / DATA FUTURES ARCHITECTURE DISCUSSION SUMMARY

1.1 Purpose — Business Case discussion

1.2 Date: April 1, 2009

1.3  Time: 8:00 am

Location: Annex 5" floor cr plus conference call remote attendees

Announced Attendees:

Jason Malpass Amelia McFarlane Vicki Beckman
Maureen Meilus . Stacy Pham Teri Jo King
Brian Suttmiller Andrew Frederickson Ken Osborne
Richard Taylor Susan Stotzer Cecil Kemp
= =X Charleen Combs ~ -~ - Mark Kurt -~ -~ =~ - {BJKevinNeafis==== "= "|--
1.4 Topics Notes

NextGen, MetaStorm, and CareScope support virtualized application
environments. The SQL Server database servers should be clustered on
a SAN. Neither Citrix nor Terminal Services is a vendor requirement.
Pinellas County is confident that it has sufficient bandwidth at Health and
Human Services so that response time will not be an issue. Additionally,
we have a project in motion that will increase the bandwidth by a factor of
10. The Clients can be pushed to workstations using current Zen
processes.

1.5  Summary

Bandwidth, report server  The NextGen client is approximately 64K. MetaStorm is a true thin client.
NextGen estimates that a report server is needed if there are over 100
concurrent users. Otherwise, reporting can be run from the application
server. Pinellas County has 118 total users (not concurrent). Assuming
only 1 in 5 users is concurrent, PC has no need for a separate report
server.

L —— ——— ____— __——____________________________________________________ |

Data Futures, Inc. 7/17/2009 10:32:05 AM
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Pinellas County Community Health and Data Application System

(CHEDAS)

Scope of Work

1.6 Images

We are assuming that we will choose NexGen's document management
system throughout. Once we know the average # of documents per
client (See actions), NG will use a formuia to determine the amount of
storage we will need.

DF assured that multiple images can be scanned at a time with the
appropriate barcoded separators in place.

TWAIN compliant scanners required. Fujitsu and Panasonic are good
brands. Scanner should be hooked to a workstation though
multipurpose, network devices are used at some installations. The
application calls the TWAIN driver.

Another estimate is 15gig per provider per year (medical)

Application accesses images through a UNC link to the SAN.

1.7  Interface Server

This is for the Rosetta tool, HL7 interfaces with NextGen. This could also
be virtualized.

1.8 Webh portals

NextGen's NextMd is vendor hosted. CareScope’s Community Portal
can be hosted by Pinellas County within our DMZ )

" TT7H.97 T Other business,
comments

———— e —— e e . R —— R - -

e ————————  —————————— ———— ]

Data Futures, Inc.
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CARESCOPE SOFTWARE LICENSE AGREEMENT
With
Pinellas County Board of County Commissioners

IMPORTANT-BY INSTALLING AND USING THE SOFTWARE, YOU INDICATE YOUR
ACCEPTANCE OF THE FOLLOWING SOFTWARE LICENSE AGREEMENT. THIS
SOFTWARE LICENSE AGREEMENT IS A LEGAL AGREEMENT BETWEEN YOU
AND DATA FUTURES, INC. BY USING THE SOFTWARE, YOU ARE AGREEING TO
BE BOUND BY THE TERMS OF THIS AGREEMENT. IF . YOU DO NOT AGREE TO
THE TERMS OF THIS AGREEMENT PROMPTLY NOTIFY DATA FUTURES INC.

T i L2 i Pl e

Data Futures, Inc. llcenses the mstalled Program to End User only upon condltlon that'
End-User accepts all of the terms contained in this License Agreement (the “License
Agreement”). Installation of the software indicates End User's acceptance of these
terms. If End-User does not agree with these terms, then DATA FUTURES is unwilling
to license the Program to End-User.

THIS IS A LICENSE. IN EXCHANGE FOR PAYMENT BY THE END-USER OF THE
FEES SET FORTH IN CONTRACTUAL AGREEMENTS CITED HEREIN, IT GIVES
END-USER CERTAIN LIMITED RIGHTS TO USE THE PROGRAM, PROGRAM
COPIES AND DOCUMENTATION. DATA FUTURES RETAINS OWNERSHIP AND
TITLE TO ALL OF THE PROGRAM, PROGRAM COPIES AND DOCUMENTATION
AND ALL COPYRIGHTS AND.  OTHER PROPRIETARY RIGHTS THEREIN. ALL
RIGHTS NOT SPECIFICALLY GRANTED TO END-USER IN THIS LICENSE
AGREEMENT ARE EXPRESSLY RESERVED BY DATA FUTURES. THIS IS AN
ENTERPRISE LEVEL LICENSE THAT COVERS UNLIMITED
USERS/FACILITIES/ORGANIZATIONS LOCATED WITHIN PINELLAS COUNTY,
FLORIDA AND IS REFLECTIVE OF THE DEMOGRAPHICS AND GEOGRAPHY
SPECIFIED IN THE RFP.

DEFINITIONS. As used in this License Agreement, the following terms have the
meanings indicated: (a) “Contractual Agreement(s)” refers to the standard Agreement
and the incorporated RFP, RFP response and proposal, Scope of Work and all related
documents that may supersede the provisions set forth in this License Agreement. (b)
“Program” means the CareScope computer software Program, together with any
updates, enhancements and modifications to such software Program subsequently
supplied to End-User directly or indirectly by DATA FUTURES; (c) “Program Copies”
means all copies of all or any portion of the Program, whether supplied by DATA

CareScope 1
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FUTURES or made by End-User; (d) “Documentation” means all of the printed material.

supplied to you directly or indirectly by DATA FUTURES for use with Program.

1.

GRANT OF LICENSE. DATA FUTURES hereby grants to End-User a limited, non-

exclusive license(s) to use the Program and Documentation on the terms and
conditions set forth in the License Agreement. The Program and Documentation and
all copyrights and other proprietary rights therein are owned by DATA FUTURES
and may not be used, reproduced, modified, distributed or transferred except as
expressly provided in this License Agreement. '

ENTERPRISE LICENSE. In the case of an Enterprise Software License being
granted by DATA FUTURES, the following additional restrictions apply: (a) The
End-User may only use this software in conjunction with one production database
per Enterprise License. Additional databases may be maintained for training
purposes only. (b) Primary Sites, such as departments, offices, clinics, hospitals and
agencies, must be within the geagraphic boundaries of the Pinellas County service
area. Other access must be approved by DATA FUTURES and explicitly stated in an
amendment to this License Agreement or within the contractual agreements. (¢) The
End-User must designate a member(s) of their organization to act as the first contact

point-for software support from within their organization..This. member will-be

responsible for referring all appropriate software support questions to DATA
FUTURES as the need arises. Note: This last requirement is in no way an attempt
by DATA FUTURES to abrogate our software support responsibilities. DATA
FUTURES is always committed to providing the highest level of professional
software support. Rather, this is recognition that most calls originating at the
individual End-User level are ultimately referred back to the organization for

_resolution. Examples include forgotten passwords, forgotten user-names, HIPAA

compliance questions and organizational policy and/or procedure questions.

END-USER MAY: (a) Load the Program into memory and use it on a single
computer, or End-User may use it on a LAN or other multi-user system; (b) Install
copies of the Program onto hard disk drives or similar storage devices only as
necessary for use of the Program by the workstations referred to above; (c) Make
and maintain one (1) backup copy of the Program on CD(s) or other storage media
provided this copy is used only for backup purposes and End-User keeps
possession of the backup copy at all times.

END-USER MAY NOT: (a) Make copies of the Program, except as specifically

authorized above; (b) Make copies of the Documentation except for use by End-
User and its authorized designees within the End-User enterprise; (c) Rent, lease,
lend, sublicense, time-share or otherwise permit any other party to use the Program,
Program Copies or Documentation or to exercise End-User's rights under this
License Agreement; (d) Alter, modify, translate, decompile, disassemble or reverse-
engineer the Program, or make any attempt to undo or bypass the encryption of the
Program code, or create any derivative work based upon the Program; (e) Remove
or obscure any copyright or trademark notices.
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3. ADDITIONAL RESTRICTIONS. (a) All Program Copies made by End-User must

reproduce and include the copyright and trademark notices embedded in the
Program; (b) The Program is to be used exclusively for business purposes. It is not
intended to be used for personal, family or household purposes; (c) Unless
otherwise specified in writing by DATA FUTURES, all upgrades and enhancements,
if any, supplied to you shall be governed by this License Agreement; (d) End-User
may not sell, assign or otherwise transfer the Program to another party without the
prior written authorization of DATA FUTURES, and any purported transfer without
such authorization will be void. (e) Export of the Program is restricted by U.S. export
regulations.

. LIMITED WARRANTY. (a) The software is provided as is. DATA FUTURES does

not warrant or represent that use of the Program will be uninterrupted or error-free. If
End-User reports to DATA FUTURES in writing within a ninety (90) day period any
non-conformity between the Documentation and the Program, and if DATA
FUTURES is able to replicate and verify that such non-conformity exists, DATA
FUTURES shall make -commercially reasonable efforts to correct such non-
conformity and, if successful, shall supply End-User with such correction. The

- foregoing states-your SOLE:AND  EXCLUSIVE-REMEDY for any breach-of-this— - —- -

warranty; (b) Other than the express limited warranties stated above, DATA
FUTURES makes no other warranties of merchantability or fitness for a particular
purpose.

. LIMITATION OF LIABILITY. Because software is inherently complex and may not

be free from errors, you are advised to verify the work produced by the Program.
DATA FUTURES shall not be liable for any special, indirect, incidental or
consequential damages resulting from any defect in the Program or Documentation,
even if DATA FUTURES has been advised of the possibility of such damages. This
means DATA FUTURES is not responsible or liable for damages or costs incurred
as a result of loss of time, loss of data, loss of anticipated profits or benefits resulting
from use of the Program or loss of use of the Program, nor for damages or costs
incurred in connection with obtaining substitute software, claims by others, or similar
costs. In no event shall DATA FUTURES' liability to you arising out of or in
connection with the Program or this License Agreement, whether in contract, tort or
otherwise, exceed the license fee actually paid to DATA FUTURES for your copy of
the Program.

. OTHER LIMITATIONS. (a) DATA FUTURES will have no responsibility under these

limited warranties for any material or media that has been modified, lost, stolen, or
damaged by accident, abuse or misapplication; (b) no employee, agent or
representative of DATA FUTURES, nor any Consultant or any other third party, is
authorized to make any representation or warranty with respect to the Program,
except those expressly stated in this License Agreement.
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7. ALLOCATION OF RISK.. End-User acknowledges and agrees that this License
Agreement allocates risk between End-User and DATA FUTURES as authorized by
the Uniform Commercial Code and other applicable law, and that the pricing of
DATA FUTURES reflects this allocation of risk and the limitations of liability
contained in this License Agreement. If any remedy hereunder is determined to have
failed of its essential purpose, all limitations of liability and exclusion of damages set
forth in this License Agreement shall remain in full force and effect.

8. TERM. Unless otherwise indicated in the contractual agreements, this License
Agreement is effective from the date the Program is installed, and continues in effect
until terminated. You may terminate this License Agreement at any time, with 30
days prior notice in writing to DATA FUTURES. This License Agreement and the
license(s) granted herein will terminate automaticaily and without notice if you fail to
comply with any term or condition of this License Agreement. You agree upon
termination to return the original Program Media and Documentation to DATA
FUTURES, if any, and to destroy all other Program Copies in the possession of End-
User, and not to use the Program any further.

Following termination DATA FUTURES will, at End-User's request, cooperate with
. End-User for a reasonable period of time not to exceed twenty-four (24) months to
allow End-User to convert its information systems to another vendor. During such
period End-User may continue to use any Licensed Software that has reached First
Productive Use prior to receipt of notice of termination and End-User shall pay DATA
FUTURES on a monthly basis for license, support and maintenance charges. Upon
conversion of End-User to another information system, End-User shall immediately
cease using and return to DATA FUTURES or destroy all copies of the Licensed
Software and Sublicensed Software and certify to DATA FUTURES in writing such
return or destruction.

9. SOFTWARE SUPPORT AGREEMENT. End-User must, contemporaneously with
the acceptance of this License Agreement, accept and execute a Software Support
Agreement with DATA FUTURES.

10.GENERAL. This License Agreement represents the complete and exclusive
understanding between End-User and DATA FUTURES regarding the Program,
Program Copies and Documentation, and supersedes any prior purchase order,
confirmation, advertising, representation or other communication except as noted in
the contractual agreements. This License Agreement may not be modified except by
a written agreement signed by an authorized DATA FUTURES representative. If any
provision of this License Agreement is found to be void, invalid, or unenforceable, it
shall be severed from and shall not affect the remainder of this License Agreement,
which shall remain valid and enforceable. Any such severed provision shall be
replaced with. a similar provision that conforms to applicable laws and embodies as
closely as possible the original intent of the parties. The internal laws of the State of
Florida shall govern this License Agreement. in the event of any legal action to
enforce this License Agreement, such action must be brought in Florida.
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LICENSE AGREEMENT AGREED and ACCEPTED:

Data Futures, Inc.

BY/DATE:

Pinellas County Board of County Commissioners

BY/DATE:

Charleen Combs, CEO

Name/Title:
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EMPOWERING COMMUNITY HEALTH

Software Support Agreement .
With Pinellas County Board of County Commissioners

This agreement is for Software Support Services (the “Support Agreement’), effective
, between the customer, Pinellas County Board of County

. .-~ Commissioners_thereinafter referred to as “You” and "End-User”), and Data Futures

Inc., a Kentucky corporation with its principal office located at 416 Skidmore Drive,
Har|an KY 40831 (hereinafter designated as “Data Futures”). This Support Agreement
shall apply to all Software Support services for CareScope, the Metastorm application
built for the You and the NextGen software applications provided to you under the
supervision of Data Futures and any other proprietary software products that may be
provided by Data Futures to You from time to time pursuant to this Support Agreement.

PART 1 — DEFINITIONS

Contractual Agreement(s) refers to Pinellas County's standard agreement and the
incorporated RFP, RFP response and proposal, Scope of Work and all related
documents that may supersede the provisions set forth in this Software Support
Agreement.

Enhancement is any modification, test or addition that, when made or added to the
Software, materially changes its utility, efficiency, functional capability or application. An
Enhancement is not an Error Correction.

Error is any failure or inability of the Software to perform any material function as
specified in the Program’s specifications. Error does not include any nonconformity
resulting from your improper use, alteration of or damage to the Software, or your
combining or merging the Software with any Hardware or Software not supplied by Data
Futures or that is.inconsistent with the hardware, network and/or operating software
specifications outlined by Data Futures for use with its CareScope software.
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Error Correction is either a modification or an addition to Software that establishes
material conformity to its functional specifications or a procedure that, when used
regularly, eliminates the practical adverse effect on You of such non-conformity.

License Agreement is the Software License Agreement already provided by Data
Futures and in effect at the time of this Software Support Agreement.

Release is any new version of the Software, which may include both Error Corrections
and Enhancements.

Renewal Date is the yearly anniversary of the commencement of this Support
Agreement, as mutually agreed by the parties hereto. -

Scope is the range of services covered by this Support Agreement. Specifically that
range includes the following CareScope software and support services provided to you:
Electronic, written and phone support for the CareScope software program.
Additionally, Data Futures will support You using RDP over VPN and use of on-line
assistance when necessary.

Software is the computer Program-Object Code form including any-extracts from-or.. . .. .

derivative works of such Programs, or collective works including such Software to the
extent offered to You under this Support Agreement.

Third Party Vendor Programs are Data Futures-approved Software Programs that
may work alongside of or in conjunction with Data Futures-Supported Software and are
not certified as incompatible with Data Futures Software. This Support Agreement does
not support these Third Party Vendor Programs unless otherwise specified.

Upgrade is a major release, whereas an Update is a service pack reflecting small
enhancements and minor fixes.

PART 2 — SOFTWARE SUPPORT SERVICES

2.1 Duties of Data Futures
Data Futures shall perform the following services during the term of this Support
Agreement:
1. Assist in diagnosing Software errors by providing telephone and electronic
support. Provide data restoration and recovery from these errors when both
You and Data Futures agree that restoration of a backup is reasonably
necessary. At your request, Data Futures will provide on-site support subject to
Data Futures’ schedule of fees in accordance with our contractual agreements
with You. ,
2. Provide technical support services and access to development level resources
to attempt an Error Correction on verifiable and reproducible Sofiware Errors of
Data Futures-provided Software Programs. The following policies and
procedures shall apply to matters covered by this provision 2.1.2 and 2:1.3
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below: You will log your error correction ‘and enhancement request(s) into = -

TechExcel, our internal Customer Care software. At no additional cost to you,

during the installation and subsequent training called for in all of our contractual

agreements with You, we will provide appropriate training to your staff on how

to use TechExcel. (Written instructions for use of Tech Excel will be provided

during training.) The CareScope Product Manager reviews error correction and

enhancement requests bi-weekly and will update the status. Any time the status

is updated TechExcel immediately and automatically notifies You electronically

via email. You can log in to TechExcel and view the update and the Product

Manager's comments, release number if the error correction or enhancement

will be part of a future release and related information. If an error correction or

enhancement request is accepted it will be put into a requirements document

.and submitted to development. If a software defect or error is discovered and is

a major issue, it will be escalated and addressed immediately, in accordance

with the table set forth herein below. A non-critical issue will normally be placed

into a service pack, which is an update between releases, and handled in

accordance with the table set forth herein below. In reporting a software defect

or error, You have the right to identify whether You feel it is critical or non-
S _._critical. _

e

wy L Tl e

- - e

Unless otherwise indicated in the contractual agreements with you, ﬂie 'fdlldWing
approach to support issues applies.

Priority | Failure Description Actions & Response Time
1 . Fatal Impact: Concerted, on-going efforts by Data Futures
e No useful work can be done; or to provide either:
» Severe impact (Functionality Disabled); or | « Correction of the error within 3 business
e  Errors which result in a lack of application days after successful re-creation and/or
functionality or intermittent system failure. validation of the reported issue; or

« A workaround and a plan for correction
will be provided within 1.5 business days.

2 Degraded Operations: Good faith reasonable efforts by Data Futures
o Errors causing malfunction of non-critical | to provide either:
functions. » Correction of the error within 10 business

days after successful re-creation and/or
validation of the reported issue; or

A workaround and a plan for correction
will be provided within 10 business days.

3 Minimal Impact:

o Functionality attributes and/or options to o Correction to be included in a future
software programs do not operate as release or service pack, on a business
intended or stated. justifiable basis. Data:Futures will notify

the customer as to when that future
release will be published.
4 Enhancement Request » Enhancements may be included in a

future release.. Data Futures will notify the
customer about the disposition of the
enhancement request once a decision
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T ] | has been made. - e

3. Provide Software Modifications, Enhancements and/or Software Releases,

when determined by Data Futures to be necessary. Data Futures will notify You
of available updates and make them available for downloading. For purposes of
this provision 2.1.3, the following definitions apply: An enhancement is a
change or addition to functionality; an update is a group of changes that may
include enhancement and software defect fixes that can be packaged as a full
release or a service pack depending on the number of changes. Modifications
and enhancements will be acknowledged and handled in accordance with the
table set forth in provision 2.1.2 herein above.

4. Data Futures will employ reasonable and good faith efforts to keep Software

5.

consistent with Governmental Agency regulations and functional specifications,
which may vary from time to time; before any required updates are made, you
will be notified and prior to being put into production, You and Data Futures will
collaborate to appropriately test updates and assure that the results are as
expected according to applicable government agency regulations; provided,
however, that the good faith interpretation and construction of any such
regulatlons by Data Futures shall be final and binding, and Data Futures shall
“have no” liabilityor responsibifity ~whatsoever— for -any--interpretation -or-
construction which is ultimately determined to be erroneous.

Data Futures will utilize industry security standards, including encryption and
strong password protection. In addition; any identifying information sent to You
outside of the CareScope program will be in an encrypted format.

Limitations: Data Futures will ensure that its software is properly configured and
operating in coordination with Third Party Vendor Programs as part of the set-up,
installation, training and acceptance process. Subsequently, Data Futures shali
not be responsible for maintaining or correcting problems with Third Party
Vendor Programs. Any support service provided to maintain or correct problems
with Third Party Vendor Programs shall be provided under Data Futures’
schedule of fees, per our contractual agreements with you, and such support will
be performed solely at Data Futures’ discretion.

2.2 Your Responsibilities

1.

The continuing Software Support obligation of Data Futures is dependent upon
the payment of annual support fees and all charges due from You as provided
by our contractual agreements with You. In the event You default in the
payment of any fees when due under this agreement, we will provide You with
a written notice of such default and a ten (10) day period to cure the default.

You shall be responsible for procuring, installing and maintaining all equipment,
telephone lines, Data Futures-approved communications interfaces and any
other Hardware or Software necessary to access the Designated Equipment
that Data Futures may require in order to perform the duties set forth in Section
2.1. Data Futures will be released from its obligations under this Support
Agreement if you are unable or otherwise fail to provide Data Futures with such
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