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Deloitte.

Delvitte Consulfing LLE

TEAMING AGREEMENT

THI5S AGREEMENT is made as of this 12th day of July 2010, by and betwsen Deloitte Consulting LLP, a
Delaware limited liability partnership (“Deloitte Cénsulting™), and Performance Techriclogy Parnters, LLC, &
California Limited Liahility corporation (“PTP" or *Comipany”). ‘

The State of Florida Agency for Workforce Innovation (hereinafter referred to as the “Client”) has requested
responses o & request for proposal (hereinafter referred fo as the "Request’), for the purpose of modemizing
their Unemployment Compensation ("UG") systems and custorer service (hereinafter referred to as the
“Sarvices") and the parties wish to combine their efforts to respond to the Request and further to enter into an
agreement under which the parties will perform services pursuant fo any contract awarded by Client.

This Agreemient defines the rights and responsibliities of the parties hereto in connaction with the foregoing.

1.

The sole purpose of this Agreement is to submit a proposal o Client in response o the Request (hereinafter
referred to as the "Proposal™) and ta receive a contract award from Client and to enter into an agreement with
Client (hereinafier referred to as the "Prime Coniract") to provide services as set forth in the Proposal and, in
turn, to have Prime (28 herainafter defined) enter into a contract with Subsantractor (as hereinaiter defined) to
provide a portion of those Products and Services of the nature and to the extent set forth in Exhibit A hereto.
This Agreement relates only to the Proposal. ‘

It is Undersiood and agreed by the parties hereto that Deloftte Cansulting shall te prime contractor
{hersinafier refarred to as the "Prime"} and PTP shall be a subconteactor (hereinafter referred to as the
"Subcortractorj umder any contract to be awarded pursuant te the Propoesal {including any subsequent and
related awards for work). The parties hersto shall be deemed to be independent contractors, and the
personnet of one shall not be deemed o be persannel of the other. Neither paity shall act as the agent of the
othier, nor shall either party have the authofity, or represent that it has the authority, to bind the other party.

Excerit a5 provided in ihis Agreemertt, neither party to this Agreement shall be preclided from participating in
or contracting for any goods or Bervices, including, without limitation, any goods or services, whether for
governmental or non-govérmmental individuals or entities, which rmay arise in the :general srea of business
related to the Proposal.

In an effort to achieve the objective set farth in the first sentence of Section 1 hereof, Prime and
Subcontractor agree to cooperate fully with each other. Prime will furnish Subcentractor with a copy of the
Request. Subcontractor's role as subcontractor, including, as applicable, participation in the management of
work performed under the Prime Contract, shall be defined in the Proposal.

Subconiractor shali assist Prime in the preparation of the Proposal by supplying, in a timely fashion, such
personnél, information {including, without limiitation, all cost information), resumes and other materials as may
be reasonably requastad by Prime, including any and all exeeptions Subcontractor may have to the terms and
conditions of the Request (including any such terms and éonditions identified in the Request as being
required to be included in the Prime Contract).

Each of the parfies hereto shall bear the costs of its own efforts for the preparation of the Proposal.

Al communications with Client pertaining to the Request (and the Prime Contract) shall be made through
Prime, unless otherwise expresaly authorized by Prime, In the event that Subcontractor is called upon by
Client conceming the Propesal, Subcontractor shall promptly notify Prime thereof. Any infaimation submitted
to Client in the response fo or relating to the Request, concerning the services fo be provided by
Subcontractor shall not be submitted to Client without the approval of Siibcontractor, whictr apptoval need not
be in writing and shall be desmed to have besn given by the cooperafion of Subcontractur's persomnel or
agentz in the preparation of those pottions of the Proposal which concer the services to be provided by
Subcontractar. ‘
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Subcontractor shall be available for consultation with Prime during any negofiations with Client regarding the
Proposal and the Prime Contract, and shall pramptly respond to Prime’s requests for information in support of
negotiations. ‘

Each party ("Disclosing Party™) may disclose fo the other ("Racipient") certain pm;:prietary and confidential
information ("Infarmation”). Information shall rot include any third party proprietary or confidential information
axcept when such third party information has been embedded in Deloitte Consulting fools and metnodology.

a.

Reclplent agrees to maintain the Information of the Disclosing Party in confidence, using at least the
same degree of carg a4 it uses in maintaining as secret its own {rade secret, confidential and proprietary
informmation, but always at least 2 redzonable degree of care.

Discloging Party agrees that Recipient shall have no obligation under the provisions of this Sectieh 7 with
respect to any Information which: : :

1. % now ot hereafter becomas publicly knewn otfrer than through 2 breach hereof,

2. is disclosed fo Recipient by a third party that Recigient reasonably believes is legally entitled to
discloge such information, ‘

3. is known by Recipient prior to its raceipt of the Infarmation without any obligation of confidentiality
with respect thereto,

4. s disclosed with the Disclosing Party's writhen consent,

5. is disclosed by the Disclosing Farty to a third party without the same of similar restrictions as set forth
herain,

8. is required to be disclosed by Recipient by a court of competent jurisdiction, administrative agency or
governmental body, or by law, rule or regulation, or by spplicable regulatory or profasstonal
standards, or '

7. is disclosed by Reciplsnt in connection with any judicial or other legal proceeding involving the
Services or this Agreemient.

Recipient shall limit access to Information received from the Disclosing Party to only those personnel of
Recipient who have need of such access for preparatien of the Proposal and perforfnance of afy
subsequently awarded Prime Contract or Subcontract as contemplated hereby.

Disclosing Party shall retain title o alt forms of the Information, such as written documentation, delivered
pursuant fo this Agresment, and all copies thergof. Except as may be retuired for the preparation of the
Proposal, Recipient shall not copy or reproduce, in whole or in parf, any Information ar summarize or
makie extracts of Information without written authorization of Disclosing Party.

Information shall be used by Recipient only for purposes of fulfilling iis obligations under this Agreement
and any Prime Contract or Subcontract. Withaut imiting the immediately preceding sentence, Information
shall not be used by Recipignt to invent, create, modify, adapt or manufacture any hardware or software
tir other products or services which would or could compete with or be used in lleu of the Disclosing
Party's hardware ar software or other products or services, whether under the Subcontract or otherwise.

Except as expressly provided in this Agreement, Disclosing Party grants no license. right or irterest fo
Recipient under ary copyrights, patents, trademarks, trade secrets or othar property rights of Disclosing -
Party by reasan of the disclosuré of the Information.

Upon termination of this Agreement or on written request of -Disclosing Party, Recipient shall promptly
return o destroy all tangible Information and copies thereof, except that the Recipient may retaln ona
copy af such Infarmation as part of its workpapers in accordarics with applicable professional standards.

Except with the consent of the other party, which consent shall not be unreasonably withteld, dufing the: term
of this Agreement, the parfies shall not actively participate In affurts with third parties that are cornpelitive with
effarts under this Agreemant or compete independently for work covered by the Request. Thie term "actively
participate” includss, without imitation, thé interchange of techrical data with third parties and the making
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available, allowing the use of, or offering the uge of services of a party's persennel, in each case to prepare a
proposal with a third party In response to the Request or to provide the Services or any portion thereof,
Notwithstanding the foregoing, Subconiractor expressly understands and agrees that (i} Prime miay enter into
agreements with other individuals or entities under which such other individuals or entities would provide
products and services not in conflict with those pravided by Subcontractor as set forth in Exhibit A, under the
Prime Contract, and (i) this Agreement shall not be construed as pracluding either party from selling its
standard commercially available products to competing bidders,

Unless otherwise agreed to in writing by the parties hargto, both parties hersto agres that during the term of
this Agreement and for a period of ons (1) year after the expiration or terminafion of this Agreement, each
party zgrees that its personnel {in their capacity as such) who had direct and substantive contact in the
course of the Proposal efforts with personnel of the other party shall not, without the other party’s consant,
directly or indirectly employ, solicit, engage or retain the services of such personnel of the other party. This
Section 9 shall not restrict the right of either party fo (i) selicit the employment of personnel of the other party
after such perzonnel have separated or have been separated from the service of such party for a period of six
montfis ar more, pravided that the hiring party did not. soficit such separation, or (7l) selicit or recruit generafly
in the media,

The parties hereto agree to abide by all applicable federal, state and local laws, in¢luding but not limited fo,
lobbying registration and reporting, gifts and entertainment, snd other ethics laws and all rules and regulations
issued in conjunction with such aws,

In the event of the Prime Coniract awavd fo Prime, the parties shall provide products, services and
deliverables (including, whiere appropriate, suppart for each other) consistent with the commitments shown in
the: Propersal, Extiibit A and the pricing provided to Deloitte on July 8, 2010

Provided that work requirements are available under the Prime Contract, including amendments and any
subsequent relatéd awards for Services as contamplated by Section 1, and subject to applicable laws and
regulations and mutual Agreément to the terms of a subcontract governing such services, Subcontractor shall
be engaged by Prime to provide products and services of the naturée and to the extent describad In Exhibit A
to this Agreement. Prime agrees to use all commercially reasonable efforis to secure approval of the
Subeontract by Client in the avent such approval is necassary. '

It is understood and agreed to by both the Prime and Subcontractor, for the Subcantracter fo enter info this
tearning agreement with the Prime, and for the Subcantractor to comniit o the pricing provided to Deloitts on
Juty 8, 2010, the Subgontractor will resell all Genesys suftware either direct-io the Chent or through Prime and
provide the related implementations services as set foith in Exhibit A. In the avent the State does not or
cannot enter into a ‘direct ressll with the Subcontractor, then to the extent permitted by applicable law and
regulations goveming independerice obligations, the Subcentractor will enter info & resell arrangement with
Deloitte Consulting Product Services LLC (DGPS) fr purposes of the resell to the State. 1h the svent a resell
by DCPS is aither precluded by applicable law, regulation or the State, the Taaming Agreement shiall
tarminate unless the parties otherwise agree to amend the Teamiing Agreement, including Extribit A,

This Agreement shall terminsife upon the happening of the earliest of
a. Cancellation of the Reguest by Client;

b. Eailure of Client to award the Prime Contract fo Prime before the expiration of one year after the date of
submission of the Proposal; )

c.  Exscution of the Subconiract between Frime and Subcontractor;
d. Agreement of the parties hereto in writing to terminate this Agreement;
. Noiification by Prime to Subcontractor that Prime will not submit a propasal in response o the Reguest;

f Determination by Deloitie Gonsulting that (7) a governmental, regulatory or professional entity {including,
without limitation, the American Institute of Certified Public Accountants, the Public Company Accounting
Oversight Board or the Securities and Exchange Commission) or entity having the force of law has
introduced a new, or modifisd an existing, law, rule, regulation, interpretation .or dacigion the result of
whieh would render Delolite Consulting's relationship with Company under this Agresment is illegal or
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otherwise unlawful or in conflict with independence or professional rules, or (i) circumstances change
such that an attest client of Deloitte & Touche LLP or an afflliate of stuch attest client owns, directly or
indirectly, 20% or more of the voting stock of Company ar any of its affilistes, or

g. Commencament by & party of any case or proceeding for relief as debtor under the bankruptey,
insotvency or similar laws of any competent jurisdiction or consent by a party in writing to, or failure by &
party to have dismlssed or stayed within 60 days after commencement of, any such case or proceeding
commenced against it.

provided, however, the provisions of Section 7 hereof shall continue in full force and Bﬁ‘ect and the provisions
of Section 9 shall continug in full foree and effect for the period stated therein.

In no event shall either party, its affiliales, agents or subcontractors, o any of their partners, principals ar
other parsonnel be llable for conssquential, special, indirect, incidental, punilive br exemplary damages,
costs, expenses or losses (including, without limitation, lest profits and opportunfty gosts), nor shall they be
liable for any claim or demand against thie other by any third party. The prowsmns of this Section 15 shall
apply regardless of the form of action, damage, claim, lhatiility, cost, expense, or Ioss whether In contract,
gtatute, tort (including, without limitation, negligence) or Gtherwise, i

Whenever under this Agreement one party is required or permitted to give notice tb the other, such notice
shall ba deemed given upan the earlier of (a) delivery by facsimile or by hand, or (b} flve calendar days afler
such notice is mailed by registered or certified United States mail, return receipt requested, postage prepald, -
and addrassed to the addressee at ils address set forth below.

Dsloitte Congulting LLP Parformance Technalogy Partrers, LLG
Attention of __ L Attention of Jeff Forderer
Facsimile No. Facsimile No. (918) ?6@1649

Either party desiring to [ssue a news rélease, advertisement or other form of put:llqzltj,.r -cdncerning efforts in
connection with this Agreement, the Prirme Contract, or the Subcontract shall pbtsin the written consent of the
other party prior to the release of such publicity. ;

This Adgreement or any right, obligation o interast hersunder shall not be assignable transferable or
otherwise alienable by either party or by opgration of law or otherwise except with tha prior written consent of
the othear party. !

This Agreement shall be governed and consfruad pursuant io the laws of the Sta“re of New York, without
glving effect to the choice of law principles thereof. ;

This Agreement constitutes the entire understanding of the parties hereto, and suparsedas any and all prior
writien agreements, commitments, understandings or communications, fn each cﬁse with respect o the
subject matter of this Agreement, and any modification hereto shall be in writing ar'cd signed by both parties
hereto.

1N WITNESS WHEREOF the parties hereto have caused these presents to be executed as of the day end year

first-above written,
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Deloltte Consulting LLP Porformance Technology Partners LLC

By, bl — By. W Q/d«cgrz/\ﬁw 725~ Lol &

ﬂ SC # ] e ln Name Jaff Forderer
itle: [7 rrc,c.hw Title: Vice President
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Exhibit A

i the event the Prime Contract is awarded to Piime, Prime and Subcontractor agree to negotiate in good faith
and pracead in & timely manner 1o execute miutually acceptable terms and conditions for the Subcontract for the
products and services set forth in this Exhibit A. The Subcontract shall include 2l! mandatory flow downs and
other tetms in the Prime contract necessary to align Subcontractor's performance with the Prime's obligations
under the Prime Coniract,

Products

Subcontractor will resell &fl software that is required to mest commitments in the Proposal and licensed by
Genesys. Based on the Request, the following products will ba included in the Proposal and resald by
Subcortracior if Prime Confract is awarded ko Prime:

Servic

Gengsys CIM Platform

Genesys SIP Server

Genesys E-miall

Genesys \Workforce Managemant
Gehesys Agent Dasktop

Virtual Hold Concierge

{3enesys Voice Platform

Nuance Recognizer RealSpeak TT8

Genesys Manitaring
Genasys Media Server

EBased on the Request, the following services will be inéludéd in the Proposal &nid pmvided by Subcantractor
under the terms of the Subsontract if Prime Contract iz awarded to F’rlme

. Analysis and Design

o VR

s Inbound Vaice

o eServices (E-mafl) ‘

o Contact Center Agent Deskicp snd uFacts Integration

o Contact Center Reporting

o Virual Hald

o Gontact Center Workforoe Management
Build

¢ Installation and Configuration of Genasys Pradusts

o Development of VR Applications

o Development of Agent Desktop to uFacts Integration

o Development Voice and E-mail Routing Strategies

o Integration, System Testing and User Accaptance Testing Support
Deploymierit

o Operations Guide

o Knowledge Transfer and Post Deployment Support




Deloitte Consulfing LLP

: TEAMING AGREEMENT

THIS: AGREEWIENT is mede a8 of th 330 day of May 2010, by end between Deloatte Consulttng i_i_P a Detaware
limited” Tiability ~partnefship (‘Deloitte Consuitmg"} and . Brandt Informetren Servsces a Flofida: corperat;on
(Cempany) :

The: Flotida Agency For Workferce Innovation (hereinafter referred to as the "Chent“) hes requested responses fo
an Invitation to. Negotrate {hereseefter réferred to as the “Request") for the purpose of desrgn :devejppmient, and
: rmplemen’sation of an Unemployment-Compensation System {herernaﬁer referred to as the "Services”) and the

parties wish 16 cembme their efforts to respond to the: Request and further{o enter mto an -agreément under whlch- :
the pames will perform services pursuant to any eontrect ewarded by Client.

' 'E'hrs Agreement defines the ﬂghts and responmb;htres of the pemes hereto in connectron with the foregoing.

1. Thesole purpese of this; Aqreement 18 to sebmrt a proposal' to Chen’i in response to the Requesi (heremafter :
referred to as the "Proposal’) and 1o receive & contract award from Client and to enter into an agreement with -
Client (hereanefter referred to.as the "Prime’ Contract") to provide services as set forth in the Proposal and, in
turn; to have Prime {as hereinafter defmed) enter into:a contract with Subconiractor: (as hereinafter deﬂned) to
provide ‘&' pomon of: those: Services' of the neture and tothe extent set forth in Exhrbrt ‘A hereto. " This
_Agreement rela‘ses only to the ProposeE h : :

iltis understoeci and agreed by the partres hereto thet De[oatte Censultsng shall be pﬂme contrector (heremafter
referred to as the: "Prime’} and Branot informetlon Services shall be a.subcontractor (heremefter referred to ag
the "Subcontractor") under: any contract to be. ewerded plirsuant to the: Preposal {including-any- sui:)sequent-'
and: related awards for work)- undeér this projecty. paities hereto. shall be- deemed {0 be- independerit
| econtractors, and the personne! of ong shéll fiotbe. deemed tobe: personnei of the offer. Nelti‘rer party shall act -
as the agent of the ofher, nor she%t gither. perty have the authonty, or represent that nt hes the euthorlty, tobind .
_ the other parzy RS '

Except as provrded in thae Agreereent nerther party o thrs Agreement ehal% be prec%udeci from partncspatrng in
or_contracting: for any gocds or services, including,. thhout hmltetlon any goods: or: services, whether for.
: ;governmental ornon- govemmenta] mdwlduais ‘O entltaes whtch may arrse in the generai -area of- busmess -

' f..reiated so the i“v;)e of Work covered bv thrs Propose§ Sy

_;'egree to cooperate fuliy with each other _
_--Subcontracters roie a8 subcontractor rncludmg

- 3 *_Subcontrector shall asmst Prime :n ihe preparatmn of the Propose! by supplymg, ina t;meiy fashlcm such

_,personnel information (mcludzng, wzthout fimitation, all cost information), resumes and other materials agmay.

*be reasonably requested by Prime, rnclud;ng any and all exceptzons Su_b_c_on_tractor may ‘have to the terms and

;condrtlons of the Reguest. (mciudmg any such terms end condltlons Identrfled in'the Request as. beleg requlred :
o be included i m the Prtme Centract) ' .

' 4. 'Each of the part es hereto shali bear the costs of 1ts own efforts for the preperat:on of the Proposa%

B ZAH communxcetzons wﬁh Cl ent pertam ng to the Request (eed the Prime Contrect) sha]i be made through;}'
" Prime, uniess otherwise expressly authorized by Prime. ‘ln the evént that Subcontractor is called. upon. by -
_Chent concermng the Propesal Suboontractor shail prompty netrfy Prlme thereof Any mformatron eubmﬁ%ed

;be in: wrltmg end shell be deemed fo have: been gsven by the cooperatron of Subcentractors personnel or'
agents in the preparation of those ‘portions: of the Pmposai whrch concern the services to be provided by
Subcontractor . :

o L7 Teemmg Agreement (4107}




6. Subccntractor shail be .available for corisultation w:th Pﬂme dunng any negotnations w:th Client regardlng the -
Proposal and the Prime Contract and shall pa‘ompt}y respond fo anes requests for mformat}on in support of
regotiations.

7. Each party ("Dlsclosmg Party”) may dlsclose to the. other ("Reciplent") oertam propﬂetary and conf;dent;al
information {"Information”). Information shall notinclude: any third party. proprietary or conﬂdentlal information
except whensuch third party information has been embedded in Delontte Consuiimg tools and methodoiogy

a -Reczpaent agress to maintain the. Information of the Dlsoiosxng ?arty in’ confldence using at{east the- same
: degree of care as it uses in maintaining ‘as secrel its own frade secret confsdentiai and propneiary
information, but always atleasta reasonable degree of care:

respect to any Enformaélon wh;ch
1. isnowor hareafte;' becomes pubilciy known other than through g breach hereof

2. s dlsclosed e, Recipient. by a thlrd pariy that Remp:ent reasonably belseves is: Eegaﬂy entitled fo '
d;sclose such information, .

3. 18 known by: Recmtent pnor toits. recelpt of the lnformazlcn WJthout any obllgatlon of cont”den‘aahty with
" ‘respect ‘thereto

4. is dlsclosed Wwith the Dlsciosmg Party ] wrltten consent

5, .is dnsclosed by the DESC]OSEng F’arty to a thsrd party w:thout the same of smnslar restnci;ons as set forth- :
.=here|n ‘

6. is required to be disclosed by, Reclplen’z by a court of competent }uned|ct|_ E admlms’iratwe agency or .
governmential body, or by faw, FUlE OF reguiat;on -OF by apphcebie reguiatory or professlonal standards
o o . :

o "Serv:ces o this Agreement

"'c.;:?Remp;ent shall Timit access 10, Enformatlon ‘_recewed from the DxecIosing Party t 'only those personnel of'i_j o

‘Recipient who. have: need:‘of such agccess for. preparatxon ‘of ‘the’ Proposal and'performance of any _
‘eubsequently awarded ane Contract or Sub ( ntract as contemp{ated hereby

A :Proposai Re(:tplent shall not copy' or reproduce An whole or: m pa _
ol 1make extracts of En?orma’aon thhcut wntten authonzatlon of Dzsolosmg Party L ‘_
o E

f.-of such Informatzon ae paz*t of its workpapers m accordance Wlfh applncable professmnai standards '

':: S5 : :Subcontractor agrees that it shall not actwely partnc pate ;n efforts wath th_]l’d part[es _that are compet;twe Wlth‘

: Ly 8 personn
___proposal wrth a th'rcf party ;n response to- the Request or to prowde the Semces or any pomon thereof




Notwithstanding the foregoing, Subooetraetor expressly understands and agrees that (1) Prime may enter into
agreements with other mdr\nduels or entltres under whrch such oiher rndrvsdue[s or entities: would prov:de

either- party from se[lmg its standard CommerClally available products io competlng btdders

Unless otheruwse agreed to ln wntrng by the partres hereto both partses hereto egree thet denng the term of
party agrees: that its personnel {in thesr capacrty 7 sueh) who had direct and sdbetant ve contact in the. course
of the Propesal el’forts wi ith, personnei of the other pazty shal§ not wsthout the other party’s- consent drrectly or
shall not restnot the nghl of elther party fo (i eohost the employment of personnel of the other party aﬁer sUCh
persohnel have eepareted or have been separated from the service of such’ party for a.period ‘of six
eroRthsone vear or more, provided that the hiring party did not solicit such: separation, or (i) solicit or-reeruit

_ generelly in the media, This. rovssmn ‘shall survive the ex rratron or termmatron of thls agreement.

10.
11,

ap

The partres hereto agree to abide by ail appllceble federal, state. and local jaws,: mcludlng but-not. limited to,

__%obby:ng registration and reporting, gifts and enterfainment, and other ethscs faws and all rules-and regulatrens_ :

1ssued in eonjunotlon with euch faws.

In.the .event of the Prime Contract, award to Prime, t'he' parties :shall provide. setvices -and deh\re':r'ables-
;(snclud;ng where appropriate, support for &ach oiher) | consrstent With the commitments shown in the Proposal
and in Exhibit A.

reguiatlons and mutual egreemen% fo 1the terms ofa suheontraot gevernmg “slch serv;ces Subcontr ector shail :

“be engaged by Prime to provrde products ; and services:. of the nature and fo the extent descrsbed in Exhibit Ato

- this  Agreement; - Prime agrees to. use’all- commerorally reasonab!e etforts to- secure approval of the
' Suboontraot by Clienti m the svent such approval i3 neoessery

R <X

‘;Thls Agreement shall termlnate upon tne happenrng of ’the eerllesi of

B Canoeilatnon of the Request by i ent

;;b; : 'Fallure of Clientto award the Prime Contrect to ane before the exprratron of 180 deys after the date of

. submrssxon of the Proposal

LG Executlon of the Subcontraet between Peme end Suboontractor

?"_d.f g Agreement of the pert;es nere’co in wntmg fo termsnate thrs Agreement

e _Notrfrcatlon by. Prlme te Subcontrac’ior that Pr;me ws!l not submat a proposal in responee tothe Reqeest

o :Determmatlon by, Deloitte. Consuitrng that (i) 2 g0\ .
without limitation; the. American institute of Certified ‘Public: Aooountants ‘the Public Company. Aooountmg- .

14

rnmental regulatory or profese:onal entnty (mcludlng, ‘

Oversrght Board or the Seeunzles and’ Exchenge Cemmlss on) or en_t|ty havsng the -force -of law has
_mtroduced a new, ot modlﬂed an emstmg law rule regulatl__on"mterpretatron or decision the result of

' -otherw'%se unlawful oF sn coeftlct wrth lndependence or professmnal rules oF (i) crroumstances change .

such-that an attest oli ent of Delgitte & Touche LLP or an-affiliate of 'such attest client owns, dlrectly or. -

mdlrectly 20% or more of tbe vetmg stock of Company ar any of lts aff;hates or

g Commencement by a party of any.case or proceedmg for rellef as debtor under the bankruptcy, rnsolvenoy :

or srmrlar laws of eny oompetent ;unsdtctlon or. censent by a party in wrxtrng to or faslure by a party tohave .

3

er this:Agreement. is lilegel ore




expenses of losses {mciudﬁng without. i:rmtatuon Eost profits ancé opportunity costs} nor shetl they be liable for
any ‘claim or: demafid’ against: the other: by any third .party,  The previsions of .this. Section 15 shall apply
regardless of the form of action, ‘damage, claim, lsabfllty cost, expense, or Ioss whether in contract, statute,
tort: (tncludmg wﬁhouthmltahon ﬂeghgence) of otherwflse

15 Whenever urider this Agreement one ‘party is requtred ar permltted tc give not:ce 1o the -other, such nofice
' shall'be deemed gives lipon the. eazl:er of {a) delivery by facsimile or by hand, of (b) five caléndar days after
“such ‘notice is mailed by reglstered or-certified United States mail, returh recenpt regliested, postage prepaid, -
‘and addressed to the addressee atits address set forth beiow.

Deloitte Constilting LLP Brandt Information Services.

Attention of Johin Hugit . Attention of .
Facsirnile No: 850-521-4830 R o _;:g'cgimné No. .- -

16. Eether party desnrzng toiissue a news re!ease advertlsement or other form of pubhc;ty concernmg efforts in -
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Deloitte Consulting LLP

TEAMING AGREEMENT

THIS AGREEMENT is made as of this 28th day of June 2010, by and between Deloitte Consulting LLP, a
Delaware limited liability partnership ("Deloitte Consulting”), and CSG Government Solutions, an lllinois
corporation (“Company”).

State of Florida - Agency for Workforce Innovations (AWI) (hereinafter referred to as the "Client") has requested
responses to a request for proposal (hereinafter referred to as the "Request"), for the purpose of Unemployment
Insurance System Modernization (hereinafter referred to as the "Services") and the parties wish to combine their
efforts to respond to the Request and further to enter into an agreement under which the parties will perform
services pursuant to any contract awarded by Client.

This Agreement defines the rights and responsibilities of the parties hereto in connection with the foregoing.

1

The sole purpose of this Agreement is to submit a proposal to Client in response to the Request (hereinafter
referred to as the "Proposal) and to receive a contract award from Client and to enter into an agreement with
Client (hereinafter referred to as the "Prime Contract") to provide services as set forth in the Proposal and, in
turn, to have Prime (as hereinafter defined) enter into a contract with Subcontractor (as hereinafter defined) to
provide a portion of those Services of the nature and to the extent set forth in Exhibit A hereto. This
Agreement relates only to the Proposal.

It is understood and agreed by the parties hereto that Deloitte shall be prime contractor (hereinafter referred
to as the "Prime") and CSG shall be a subcontractor (hereinafter referred to as the "Subcontractor") under
any contract to be awarded pursuant to the Proposal (including any subsequent and related awards for work).
The parties hereto shall be deemed to be independent contractors, and the personnel of one shall not be
deemed to be personnel of the other. Neither party shall act as the agent of the other, nor shall either party
have the authority, or represent that it has the authority, to bind the other party.

Except as provided in this Agreement, neither party to this Agreement shall be precluded from participating in
or contracting for any goods or services, including, without limitation, any goods or services, whether for
governmental or non-governmental individuals or entities, which may arise in the general area of business
related to the Proposal.

In an effort to achieve the objective set forth in the first sentence of Section 1 hereof, Prime and
Subcontractor agree to cooperate fully with each other. Prime will furnish Subcontractor with a copy of the
Request. Subcontractor's role as subcontractor, including, as applicable, participation in the management of
work performed under the Prime Contract, shall be defined in the Proposal.

Subcontractor shall assist Prime in the preparation of the Proposal by supplying, in a timely fashion, such
personnel, information (including, without limitation, all cost information), resumes and other materials as may
be reasonably requested by Prime, including any and all exceptions Subcontractor may have to the terms and
conditions of the Request (including any such terms and conditions identified in the Request as being
required to be included in the Prime Contract).

Each of the parties hereto shall bear the costs of its own efforts for the preparation of the Proposal.

All communications with Client pertaining to the Request (and the Prime Contract) shall be made through
Prime, unless otherwise expressly authorized by Prime. In the event that Subcontractor is called upon by
Client concerning the Proposal, Subcontractor shall promptly notify Prime thereof. Any information submitted
to Client in the response to or relating to the Reqguest, conceming the services to be provided by
Subcontractor shall not be submitted to Client without the approval of Subcontractor, which approval need not
be in writing and shall be deemed to have been given by the cooperation of Subcontractor's personnel or
agents in the preparation of those portions of the Proposal which concern the services to be provided by
Subcontractor.
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Subcontractor shall be available for consultation with Prime during any negotiations with Client regarding the
Proposal and the Prime Contract, and shall promptly respond to Prime’s requests for information in support of
negotiations.

Each party ("Disclosing Party") may disclose to the other ("Recipient") certain proprietary and confidential
information ("Information”). Information shall not include any third party proprietary or confidential information
except when such third party information has been embedded in Deloitte Consulting tools and methodology.

a.

Recipient agrees to maintain the Information of the Disclosing Party in confidence, using at least the
same degree of care as it uses in maintaining as secret its own trade secret, confidential and proprietary
information, but always at least a reasonable degree of care.

Disclosing Party agrees that Recipient shall have no obligation under the provisions of this Section 7 with
respect to any Information which:

1. is now or hereafter becomes publicly known other than through a breach hereof,

2. is disclosed to Recipient by a third party that Recipient reasonably believes is legally entitled to
disclose such information,

3. is known by Recipient prior to its receipt of the Information without any obligation of confidentiality
with respect thereto,

4. is disclosed with the Disclosing Party's written consent,

5. is disclosed by the Disclosing Party to a third party without the same or similar restrictions as set forth
herein,

6. is required to be disclosed by Recipient by a court of competent jurisdiction, administrative agency or
governmental body, or by law, rule or regulation, or by applicable regulatory or professional
standards, or

7. is disclosed by Recipient in connection with any judicial or other legal proceeding involving the
Services or this Agreement.

Recipient shall limit access to Information received from the Disclosing Party to only those personnel of
Recipient who have need of such access for preparation of the Proposal and performance of any
subsequently awarded Prime Contract or Subcontract as contemplated hereby.

Disclosing Party shall retain title to all forms of the Information, such as written documentation, delivered
pursuant to this Agreement, and all copies thereof. Except as may be required for the preparation of the
Proposal, Recipient shall not copy or reproduce, in whole or in part, any Information or summarize or
make extracts of Information without written authorization of Disclosing Party.

Information shall be used by Recipient only for purposes of fulfilling its obligations under this Agreement
and any Prime Contract or Subcontract. Without limiting the immediately preceding sentence, Information
shall not be used by Recipient to invent, create, modify, adapt or manufacture any hardware or software
or other products or services which would or could compete with or be used in lieu of the Disclosing
Party's hardware or software or other products or services, whether under the Subcontract or otherwise.

Except as expressly provided in this Agreement, Disclosing Party grants no license, right or interest to
Recipient under any copyrights, patents, trademarks, trade secrets or other property rights of Disclosing
Party by reason of the disclosure of the Information.

Upon termination of this Agreement or on written request of Disclosing Party, Recipient shall promptly
return or destroy all tangible Information and copies thereof, except that the Recipient may retain one
copy of such Information as part of its workpapers in accordance with applicable professional standards.

Except with the consent of the other party, which consent shall not be unreasonably withheld, during the term
of this Agreement, the parties shall not actively participate in efforts with third parties that are competitive with
efforts under this Agreement or compete independently for work covered by the Request. The term "actively
participate” includes, without limitation, the interchange of technical data with third parties and the making
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10.

11.

12.

13.

available, allowing the use of, or offering the use of services of a party's personnel, in each case to prepare a
proposal with a third party in response to the Request or to provide the Services or any portion thereof.
Notwithstanding the foregoing, Subcontractor expressly understands and agrees that (i) Prime may enter into
agreements with other individuals or entities under which such other individuals or entities would provide
products and services under the Prime Contract, and (ii) this Agreement shall not be construed as precluding
either party from selling its standard commercially available products to competing bidders.

Unless otherwise agreed to in writing by the parties hereto, both parties hereto agree that during the term of
this Agreement and for a period of one (1) year after the expiration or termination of this Agreement, each
party agrees that its personnel (in their capacity a such) who had direct and substantive contact in the course
of the Proposal efforts with personnel of the other party shall not, without the other party's consent, directly or
indirectly employ, solicit, engage or retain the services of such personnel of the other party. This Section 9
shall not restrict the right of either party to (i) solicit the employment of personnel of the other party after such
personnel have separated or have been separated from the service of such party for a period of six months or
more, provided that the hiring party did not solicit such separation, or (ii) solicit or recruit generally in the
media.

The parties hereto agree to abide by all applicable federal, state and local laws, including but not limited to,
lobbying registration and reporting, gifts and entertainment, and other ethics laws and all rules and regulations
issued in conjunction with such laws.

In the event of the Prime Contract award to Prime, the parties shall provide services and deliverables
(including, where appropriate, support for each other) consistent with the commitments shown in the Proposal
and in Exhibit A.

Provided that work requirements are available under the Prime Contract, including amendments and any
subsequent related awards for Services as contemplated by Section 1, and subject to applicable laws and
regulations and mutual agreement to the terms of a subcontract governing such services, Subcontractor shall
be engaged by Prime to provide products and services of the nature and to the extent described in Exhibit A
to this Agreement. Prime agrees to use all commercially reasonable efforts to secure approval of the
Subcontract by Client in the event such approval is necessary.

This Agreement shall terminate upon the happening of the earliest of
a. Cancellation of the Request by Client;

b. Failure of Client to award the Prime Contract to Prime before the expiration of 1 year after the date of
submission of the Proposal;

c. Execution of the Subcontract between Prime and Subcontractor;
d. Agreement of the parties hereto in writing to terminate this Agreement;
e. Notification by Prime to Subcontractor that Prime will not submit a proposal in response to the Request;

f. Determination by Deloitte Consulting that (i) a governmental, regulatory or professional entity (including,
without limitation, the American Institute of Certified Public Accountants, the Public Company Accounting
Oversight Board or the Securities and Exchange Commission) or entity having the force of law has
introduced a new, or modified an existing, law, rule, regulation, interpretation or decision the result of
which would render Deloitte Consulting’s relationship with Company under this Agreement is illegal or
otherwise unlawful or in conflict with independence or professional rules, or (ii) circumstances change
such that an attest client of Deloitte & Touche LLP or an affiliate of such attest client owns, directly or
indirectly, 20% or more of the voting stock of Company or any of its affiliates; or

g. Commencement by a party of any case or proceeding for relief as debtor under the bankruptcy,
insolvency or similar laws of any competent jurisdiction or consent by a party in writing to, or failure by a
party to have dismissed or stayed within 60 days after commencement of, any such case or proceeding
commenced against it.

provided, however, the provisions of Section 7 hereof shall continue in full force and effect and the provisions
of Section 9 shall continue in full force and effect for the period stated therein.
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14.

15.

16.

17.

18.

19.

In no event shall either party, its affiliates, agents or subcontractors, or any of their partners, principals or
other personnel be liable for consequential, special, indirect, incidental, punitive or exemplary damages,
costs, expenses or losses (including, without limitation, lost profits and opportunity costs), nor shall they be
liable for any claim or demand against the other by any third party. The provisions of this Section 15 shall
apply regardless of the form of action, damage, claim, liability, cost, expense, or loss, whether in contract,
statute, tort (including, without limitation, negligence) or otherwise.

Whenever under this Agreement one party is required or permitted to give notice to the other, such notice
shall be deemed given upon the earlier of (a) delivery by facsimile or by hand, or (b) five calendar days after
such notice is mailed by registered or certified United States mail, return receipt requested, postage prepaid,
and addressed to the addressee at its address set forth below.

Deloitte Consulting LLP CSG Government Solutions
Attention of David Minkkinen Attention of Tim Lenning
Facsimile No. (612) 692-4608 Facsimile No. (312) 938-2191

Either party desiring to issue a news release, advertisement or other form of publicity conceming efforts in
connection with this Agreement, the Prime Contract, or the Subcontract shall obtain the written consent of the
other party prior to the release of such publicity.

This Agreement or any right, obligation or interest hereunder shall not be assignable, transferable or
otherwise alienable by either party or by operation of law or otherwise except with the prior written consent of
the other party. .

This Agreement shall be governed and construed pursuant to the laws of the State of New York, without
giving effect to the choice of law principles thereof.

This Agreement constitutes the entire understanding of the parties hereto, and supersedes any and all prior
written agreements, commitments, understandings or communications, in each case with respect to the
subject matter of this Agreement, and any modification hereto shall be in writing and signed by both parties
hereto.

IN WITNESS WHEREOF the parties hereto have caused these presents to be executed as of the day and year
first-above written.

Deloitte Consulting LLP CSG Government Solutions

By: By:
Name: David Minkkinen Name: Tim Lenning
Title: Principal Titie: Executive Vice President



EXHIBIT A

This Exhibit A to the Teaming Agreement sets out the anticipated Statement of Work, including rates/cost,
schedules, key personnel, and other pertinent information relative to Subcontractor’s role on the Project, as presently
contemplated by the parties. In that regard, it is anticipated that Subcontractor will perform the following functions and
scope:

The Subcontractor’s scope of work will be 5 to 10 percent of the project’s professional services effort (as measured
in hours and billings).

The Subcontractor’s scope of work to meet the percentage range identified in the preceding paragraph may include
systern requirements and design, testing, organizational change/training, and development activities. Other scope of work
activities may also be included. Where applicable, scope of work services will include completion of a number of fixed price
deliverables to be approved by the Client.

If the Subcontractor and Deloitte cannot agree upon a fixed price scope of work prior to proposal submission,
Subcontractor will provide services at the agreed upon time and materials rates based on project roles, as described in the
matrix below. These rates include all travel-related and Deloitte vendor portal expenses.

Subcontractor will provide schedules, identify key personnel, and provide other pertinent information during the
proposal process.

Time and Materials Rates/Roles Matrix:

CSG Role / Resource Min. Years Time and
Experience | Materials Rate

Senior Ul Business Analyst / Org Change - 10 8205
Connie Carter

Senior Ul Business Analyst — Jeff Rhodes 10 5205
Business Analyst — Seth Tezyk, TBD 5 $168
Functional Analyst— TBD 3 $156
Application Architect - TBD 5 $174




Deloitte Consuiting LLP

TEAMING AGREEMENT

THIS AGREEMENT is made as of this fourth day of June 2010, by and between Deloitte Consulting LLP, a
Delaware limited liability partnership (*Deloitte Consulting”), and Image API, Inc., a Florida corporation

{"Company”).

The Florida Agency for Workforce Innovation (hereinafter referred to as the "Client") has requested responses to
an Invitation to Negotiate (hereinafter referred to as the "Request"), for the purpose of replacing it's
Unemployment Compensation Claims and Benefits Information System (hereinafter referred to as the "Services")
and the parties wish {0 combine their efforts to respond {o the Request and further to enter into an agreement
under which the parties will perform services pursuant to any contract awarded by Client.

This Agreement defines the rights and responsibilities of the parties hereto in connection with the foregoing.

1. The sole purpose of this Agreement is to submit a proposal to Client in response to the Request (hereinafter
referred to as the "Proposal") and to receive a contract award from Client and to enter into an agreement with
Client (hereinafter referred to as the "Prime Contract") to provide services as set forth in the Proposal and, in
turn, to have Prime {(as hereinafter defined) enter into a contract with Subcontractor (as hereinafter defined) to
provide a portion of those Services of the nature and to the extent set forth in Exhibit A hereto. This

Agreement relates only to the Proposal.

it is understood and agreed by the parties hereto that Deloitte Consulting shall be prime contractor
(hereinafter referred to as the "Prime”) and ImageAPl, Inc. shall be a subcontractor (hereinafter referred to as
the "Subcontractor") under any confract to be awarded pursuant to the Proposal (including any subsequent
and related awards for work). The parties hereto shall be deemed to be independent contractors, and the
personnel of one shall not be deemed {0 be personnel of the other. Neither party shall act as the agent of the
other, nor shall either party have the authority, or represent that it has the authority, to bind the other party.

Except as provided in this Agreement, neither party to this Agreement shall be precluded from participating in
or confracting for any goods or services, including, without limitation, any goods or services, whether for
governmental or non-governmental individuals or entities, which may arise in the general area of business

related to the Proposal.

2. In an effort o achieve the objective set forth in the first sentence of Section 1 hereof, Prime and
Subcontractor agree to cooperate fully with each other. Prime will furnish Subconiractor with a copy of the
Request. Subcontractor's role as subcontractor, including, as applicable, participation in the management of
work performed under the Prime Contract, shall be defined in the Proposal.

3. ' Subcontractor shall assist Prime in the preparation of the Proposal by supplying, in a timely fashion, such
personnel, information (including, without limitation, all cost information), resumes and other materials as may
be reasonably requested by Prime, including any and all exceptions Subcontractor may have to the terms and
conditions of the Request (including any such terms and conditions identified in the Request as being

required to be included in the Prime Contract).
4. Each of the parties hereto shall bear the costs of its own efforts for the preparation of the Proposal.

5. Al communications with Client pertaining to the Request (and the Prime Contract) shall be made through
Prime, uniess otherwise expressly authorized by Prime. In the event that Subcontractor is called upon by
Client concerning the Proposal, Subcontractor shall promptly notify Prime thereof. Any information submitted
to Client in the response to or relating to the Request, concerning the services to be provided by
Subcontractor shall not be submitted to Client without the approval of Subcontractor, which approval need not
be in writing and shall be deemed to have been given by the cooperation of Subcontractor's personnel or
agents in the preparation of those portions of the Proposal which concern the services to be provided by

Subcontractor.

DC LLP Yeaming Agreement {4/07)




Subconiractor shall be available for consuitation with Prime during any negotiations with Client regarding the
Proposal and the Prime Contract, and shall promptly respond to Prime’s requests for information in support of

negotiations.

Each party ("Disclosing Party”) may disclose to the other {"Recipient"} certain proprietary and confidential
information ("Information™). Information shall not include any third party proprietary or confidential information
except when such third party information has been embedded in Deloitte Consulting tools and methodology.

a. Recipient agrees fo maintain the Information of the Disclosing Party in confidence, using at least the
same degree of care as it uses in maintaining as secret its own trade secret, confidential and proprietary

information, but always at least a reasonable degree of care.

b. Disclosing Party agrees that Recipient shall have no obligation under the provisions of this Section 7 with
respect to any Information which:

1. is now or hereafter becomes publicly known other than through a breach hereof,

2. is disclosed to Recipient by a third party that Recipient reasonably believes is legally entitled to
disclose such information,

3. is known by Recipient prior to its receipt of the Information without any obligation of confidentiality
with respect thereto,

4. is disclosed with the Disclosing Party's written consent,

5. is disclosed by the Disclosing Party to a third party without the same or similar restrictions as set forth
herein,

6. is required to be disclosed by Recipient by a court of competent jurisdiction, administrative agency or
governmental body, or by law, rule or regulation, or by applicable regulatory or professional

standards, or

7. is disclosed by Recipient in connection with any judicial or other legal proceeding inveolving the
Services or this Agreement.

¢. Recipient shall limit access to Information received from the Disclosing Party o only those personnel of
Recipient who have need of such access for preparation of the Proposal and performance of any
subsequently awarded Prime Contract or Subcontract as contemplated hereby.

d. Disclosing Party shall retain title to all forms of the Information, such as written documentation, deliveraed
pursuant to this Agreement, and all copies thereof. Except as may be required for the preparation of the
Proposal, Recipient shall not copy or reproduce, in whole or in part, any information or summarize or
make extracts of Information without written authorization of Disclosing Party.

e. Information shall be used by Recipient only for purposes of fulfilling its obligations under this Agreement
and any Prime Contract or Subcontract. Without limiting the immediately preceding sentence, Information
shall not be used by Recipient to invent, create, modify, adapt or manufacture any hardware or software
or other products or services which would or could compete with or be used in lieu of the Disclosing
Party's hardware or software or other products or services, whether under the Subcontract or otherwise.

f. Except as expressly provided in this Agreement, Disclosing Party grants no license, right or interest to
Recipient under any copyrights, patents, trademarks, trade secrets or other property rights of Disclosing
Party by reason of the disclosure of the Information.

g. Upon termination of this Agreement or on written request of Disclosing Party, Recipient shall promptly
return or destroy all tangible Information and copies thereof, except that the Recipient may retain one
copy of such Information as part of its workpapers in accordance with applicable professional standards.

Subcontractor expressly understands and agrees that (i) Prime may enter into agreements with other
individuals or entities under which such other individuals or entities would provide products and non
competing services under the Prime Contract, and (ii} this Agreement shall not be construed as precluding



10.

11.

12.

13.

14.

either party from selling its standard commercially available products and services related to installation of
those products to competing bidders.

Unless otherwise agreed to in writing by the parties hereto, both parties hereto agree that during the term of
this Agreement and for a period of one (1) year after the expiration or termination of this Agreement, each
party agrees that its personnel {in their capacity a such) who had direct and substantive contact in the course
of the Proposal efforts with personnel of the other party shall not, without the other party’s consent, directly or
indirectly employ, solicit, engage or retain the services of such personnel of the other party. This Section 9
shall not restrict the right of either party {o (i) solicit the employment of personnel of the other party after such
personnel have separated or have been separated from the service of such party for a period of six months or
more, provided that the hiring party did not solicit such separation, or (ii) solicit or recruit generally in the

media.

The parties hereto agree to abide by all applicable federal, state and local laws, including but not limited to,
lobbying registration and reporting, gifts and entertainment, and other ethics laws and all rules and regulations
issued in conjunction with such laws.

In the event of the Prime Contract award to Prime, the parties shall provide services and deliverables
(including, where appropriate, support for each other) consistent with the commitments shown in the Proposal

and in Exhibit A.

Provided that work requirements are available under the Prime Contract, including amendments and any
subsequent related awards for Services as contemplated by Section 1, and subject to applicable laws and
regulations and mutual agreement to the terms of a subcontract governing such services, Subcontractor shall
be engaged by Prime to provide products and services of the nature and to the extent described in Exhibit A
to this Agreement. Prime agrees to use all commercially reasonable efforts to secure approval of the
Subcontract by Client in the event such approval is necessary.

This Agreement shall terminate upon the happening of the earliest of

a. Cancellation of the Request by Client;

b. Failure of Client to award the Prime Contract to Prime before the expiration of 180 days after the date of
submission of the Proposal;

¢. Execution of the Subcontract between Prime and Subcontractor;
d. Agreement of the parties hereto in writing to terminate this Agreement;
e. Notification by Prime to Subconiractor that Prime will not submit a proposal in response to the Request;

f. Determination by Deloitte Consulting that (i) a governmental, regulatory or professional entity (including,
without limitation, the American Institute of Certified Public Accountants, the Public Company Accounting
Oversight Board or the Securities and Exchange Commission) or entity having the force of faw has
introduced a new, or modified an existing, law, rule, regulation, interpretation or decision the result of
which would render Deloitte Consulting’s relationship with Company under this Agreement is illegal or
otherwise unlawful or in conflict with independence or professional rules, or (ii) circumstances change
such that an attest client of Deloitte & Touche LLP or an affiliate of such attest client owns, directly or
indirectly, 20% or more of the voting stock of Company or any of its affiliates; or

g. Commencement by a party of any case or proceeding for relief as debtor under the bankruptcy,
insolvency or similar laws of any competent jurisdiction or consent by a party in writing to, or failure by a
party to have dismissed or stayed within 60 days after commencement of, any such case or proceeding

commenced against it.

provided, however, the provisions of Section 7 hereof shall continue in full force and effect and the provisions
of Section 9 shall continue in full force and effect for the period stated therein.

In no event shall either party, its affiliates, agents or subcontractors, or any of their partners, principals or
other personnel be liable for consequential, special, indirect, incidental, punitive or exemplary damages,
costs, expenses or losses (including, without limitation, lost profits and opportunity costs), nor shall they be

3




15.

16.

17.

18.

18.

liable for any claim or demand against the other by any third party. The provisions of this Section 15 shall
apply regardiess of the form of action, damage, claim, liability, cost, expense, or loss, whether in contract,
statute, tort (including, without limitation, negligence) or otherwise.

Whenever under this Agreement one party is required or permiited to give notice to the other, such notice
shall be deemed given upon the earlier of (a) delivery by facsimile or by hand, or (b) five calendar days after
such notice is mailed by registered or certified United States mail, return receipt requested, postage prepaid,
and addressed to the addressee at its address set forth below.

Deloitte Consulting LLP ImageAP], Inc.

s {
Attention of SO HeY UG (CC Attention of Kristy Davis
Facsimile No. {oY . €9¢ .935¢ Facsimile No. 850.224.3367

Either party desiring to issue a news release, advertisement or other form of publicity concerning efforts in
connection with this Agreement, the Prime Contract, or the Subcontract shall obtain the written consent of the

other party prior o the release of such publicity.

This Agreement or any right, obligation or interest hereunder shall not be assignable, transferable or
otherwise alienable by either party or by operation of law or otherwise except with the prior written consent of

the other party.

This Agreement shall be governed and construed pursuant to the laws of the State of New York, without
giving effect to the choice of law principles thereof.

This Agreement constitutes the entire understanding of the parties hereto, and supersedes any and all prior
written agreements, commitments, understandings or communications, in each case with respect to the
subject matter of this Agreement, and any modification hereto shall be in writing and signed by both parties

hereto.

IN WITNESS WHEREOF the parties hereto have caused these presents to be executed as of the day and year
first-above written.

Deloitte Consulting LLP ImageAP], Inc.

By: . ;
/ . T
EaRETY. ¥ .

Name:~ %’U?ﬁy@f‘d W@f L

Tie: LN PR

P&y
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Exhibit A

Provide back office conversion services and other implementation services such as data migration required to
implement the document management solution. Final scope of services will be mutually agreed upon once the
Agency’s scope is determined and negotiated. This scope will be documented in a subcontract executed by both

parties.



Deloitte Consulting LLP

TEAMING AGREEMENT

THIS AGREEMENT is made as of this _ day of March 2010, by and between Deloitte Consulting LLP, a
Delaware limited liability partnership (“Deloitte Consulting”), and Isocorp, a Florida corporation (‘Company”).

The Florida Agency for Workforce Innovation (hereinafter referred to as the "Client") is preparing to request
responses to an Invitation to Negotiate (hereinafter referred to as the “Request"), for the purpose of
Unemployment Compensation System Replacement (hereinafter referred to as the "Services") and the parties
wish to combine their efforts to respond to the Request and further to enter into an agreement under which the
parties will perform services pursuant to any contract awarded by Client,

This Agreement defines the rights and responsibilities of the parties hereto in connection with the foregoing.

1.

The sole purpose of this Agreement is to submit a proposal to Client in response to the Request (hereinafter
referred to as the "Proposal") and to receive a contract award from Client and to enter into an agreement with
Client (hereinafter referred to as the "Prime Contract") to provide services as set forth in the Proposal and, in
turn, to have Prime (as hereinafter defined) enter into a contract with Subcontractor (as hereinafter defined) to
provide a portion of those Services of the nature and to the extent set forth in Exhibit A hereto. This
Agreement relates only to the Proposal.

It is understood and agreed by the parties hereto that Deloitte Consulting shall be prime contractor
(hereinafter referred to as the "Prime") and Isocorp shall be a subcontractor (hereinafter referred to as the
"Subcontractor”) under any contract to be awarded pursuant to the Proposal (including any subsequent and
related awards for work). The parties hereto shall be deemed to be independent contractors, and the
personnel of one shall not be deemed to be personnel of the other. Neither party shall act as the agent of the
other, nor shall either party have the authority, or represent that it has the authority, to bind the other party.

Except as provided in this Agreement, neither party to this Agreement shall be precluded from participating in
or contracting for any goods or services, including, without limitation, any goods or services, whether for
governmental or non-governmental individuals or entities, which may arise in the general area of business
related to the Proposal.

In an effort to achieve the objective set forth in the first sentence of Section 1 herecof Prime and
Subcontractor agree to cooperate fully with each other. Prime will furnish Subcontractor with a copy of the
Request. Subcontractor's role as subcontractor, including, as applicable, participation in the management of
work performed under the Prime Contract, shall be defined in the Proposal.

Subcontractor shall assist Prime in the preparation of the Proposal by supplying, in a timely fashion, such
personnel, information (including, without limitation, all cost information), resumes and other materials as may
be reasonably requested by Prime, including any and all exceptions Subcontractor may have to the terms
and conditions of the Request (including any such terms and conditions identified in the Request as being
required to be included in the Prime Contract).

Each of the parties hereto shall bear the costs of its own efforts for the preparation of the Proposal.

All communications with Client pertaining to the Request (and the Prime Contract) shall be made through
Prime, unless otherwise expressly authorized by Prime. In the event that Subcontractor is called upon by
Client concerning the Proposal, Subcontractor shall promptly notify Prime thereof. Any information submitted
to Client in the response to or relating to the Request, concerning the services to be provided by
Subcontractor shall not be submitted to Client without the approval of Subcontractor, which approval need not
be in writing and shall be deemed to have been given by the cooperation of Subcontractor's personnel or
agents in the preparation of those portions of the Proposal which concern the services to be provided by
Subcontractor.
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6. Subcontractor shall be available for consultation with Prime during any negotiations with Client regarding the
Proposal and the Prime Contract, and shall promptly respond to Prime’s requests for information in support of
negotiations.

7. Each party ("Disclosing Party") may disclose to the other ("Recipient") certain proprietary and confidential
information ("Information”). Information shall not include any third party proprietary or confidential information
except when such third party information has been embedded in Deloitte Consulting tools and methodology.

a.

Recipient agrees to maintain the Information of the Disclosing Party in confidence, using at least the
same degree of care as it uses in maintaining as secret its own trade secret, confidential and proprietary
information, but always at least a reasonable degree of care.

Disclosing Party agrees that Recipient shall have no obligation under the provisions of this Section 7 with
respect to any Information which:

1. is now or hereafter becomes publicly known other than through a breach hereof,

2. is disclosed to Recipient by a third party that Recipient reasonably believes is legally entitled to
disclose such information,

3. is known by Recipient prior to its receipt of the Information without any obligation of confidentiality
with respect thereto,

4. is disclosed with the Disclosing Party's written consent,

O. is disclosed by the Disclosing Party to a third party without the same or similar restrictions as set forth
herein,

6. s required to be disclosed by Recipient by a court of competent jurisdiction, administrative agency or
governmental body, or by law, rule or regulation, or by applicable regulatory or professional
standards, or

7. s disclosed by Recipient in connection with any judicial or other legal proceeding involving the
Services or this Agreement.

Recipient shall limit access to Information received from the Disclosing Party to only those personnel of
Recipient who have need of such access for preparation of the Proposal and performance of any
subsequently awarded Prime Contract or Subcontract as contemplated hereby.

Disclosing Party shall retain title to all forms of the Information, such as written documentation, delivered
pursuant to this Agreement, and all copies thereof. Except as may be required for the preparation of the
Proposal, Recipient shall not copy or reproduce, in whole or in part, any Information or summarize or
make extracts of Information without written autherization of Disclosing Party.

Information shall be used by Recipient only for purposes of fulfilling its obligations under this Agreement
and any Prime Contract or Subcontract. ~ Without limiting the immediately preceding sentence,
fnformation shall not be used by Recipient o invent, create, modify, adapt or manufacture any hardware
or software or other products or services which would or could compete with or be used in lieu of the
Disclosing Party's hardware or software or other products or services, whether under the Subcontract or
otherwise.

Except as expressly provided in this Agreement, Disclosing Party grants no license, right or interest to
Recipient under any copyrights, patents, trademarks, trade secrets or other property rights of Disclosing
Party by reason of the disclosure of the Information.

Upon termination of this Agreement or on written request of Disclosing Party, Recipient shall promptly
return or destroy all tangible Information and copies thereof, except that the Recipient may retain one
copy of such Information as part of its workpapers in accordance with applicable professional standards.

Subcontractor agrees it shall not actively participate in efforts with third parties that are competitive with

efforts under this Agreement or compete independently for work covered by the Request. The term "actively
participate” includes, without limitation, the interchange of technical data with third parties and the making
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10.

11.

12.

13.

available, allowing the use of, or offering the use of services of a party's personnel, in each case to prepare a
proposal with a third party in response to the Request or to provide the Services or any portion thereof.
Notwithstanding the foregoing, Subcontractor expressly understands and agrees that (i) Prime may enter into
agreements with other individuals or entities under which such other individuals or entities would provide
products and services under the Prime Contract, and (ii) this Agreement shall not be construed as precluding
either party from selling its standard commercially available products to competing bidders.

Unless otherwise agreed to in writing by the parties hereto, both parties hereto agree that during the term of
this Agreement and for a period of one (1) year after the expiration or termination of this Agreement, each
party agrees that its personnel (in their capacity a such) who had direct and substantive contact in the course
of the Proposal efforts with personnel of the other party shall not, without the other party’s consent, directly or
indirectly employ, solicit, engage or retain the services of such personnel of the other party. This Section 9
shall not restrict the right of either party to (i) solicit the employment of personnel of the other party after such
personnel have separated or have been separated from the service of such party for a period of six months or
more, provided that the hiring party did not solicit such separation, or (i) solicit or recruit generally in the
media.

The parties hereto agree to abide by all applicable federal, state and local laws, including but not limited to,
lobbying registration and reporting, gifts and entertainment, and other ethics laws and all rules and
regulations issued in conjunction with such laws.

In the event of the Prime Contract award to Prime, the parties shall provide services and deliverables
(including, where appropriate, support for each other) consistent with the commitments shown in the Proposal
and in Exhibit A.

Provided that work requirements are available under the Prime Contract, including amendments and any
subsequent related awards for Services as contemplated by Section 1, and subject to applicable laws and
regulations and mutual agreement to the terms of a subcontract governing such services, Subcontractor shall
be engaged by Prime to provide products and services of the nature and to the extent described in Exhibit A
to this Agreement. Prime agrees to use all commercially reasonable efforts to secure approval of the
Subcontract by Client in the event such approval is necessary.

This Agreement shall terminate upon the happening of the earliest of
a. Cancellation of the Request by Client;

b. Failure of Client to award the Prime Contract to Prime before the expiration of 180 days after the date of
submission of the Proposal;

¢. Execution of the Subcontract between Prime and Subcontractor;
d. Agreement of the parties hereto in writing to terminate this Agreement;
e. Notification by Prime to Subcontractor that Prime will not submit a proposal in response to the Request;

f. Determination by Deloitte Consulting that (i) a governmental, regulatory or professional entity (including,
without limitation, the American Institute of Certified Public Accountants, the Public Company Accounting
Oversight Board or the Securities and Exchange Commission) or entity having the force of law has
introduced a new, or modified an existing, law, rule, regulation, interpretation or decision the result of
which would render Deloitte Consulting’s relationship with Company under this Agreement is illegal or
otherwise unlawful or in conflict with independence or professional rules, or (i) circumstances change
such that an attest client of Deloitte & Touche LLP or an affiliate of such aftest client owns, directly or
indirectly, 20% or more of the voting stock of Company or any of its affiliates; or

g. Commencement by a party of any case or proceeding for relief as debtor under the bankruptcy,
insolvency or similar laws of any competent jurisdiction or consent by a party in writing to, or failure by a
party to have dismissed or stayed within 60 days after commencement of, any such case or proceeding
commenced against it.

provided, however, the provisions of Section 7 hereof shall continue in full force and effect and the provisions
of Section 9 shall continue in full force and effect for the period stated therein.
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14.

15.

16.

17.

18.

19.

In no event shall either party, its affiliates, agents or subcontractors, or any of their partners, principals or
other personnel be liable for consequential, special, indirect, incidental, punitive or exemplary damages,
costs, expenses or losses (including, without limitation, lost profits and opportunity costs), nor shall they be
liable for any claim or demand against the other by any third party. The provisions of this Section 15 shall
apply regardless of the form of action, damage, claim, liability, cost, expense, or loss, whether in contract,
statute, tort (including, without limitation, negligence) or otherwise.

Whenever under this Agreement one party is required or permitted to give notice to the other, such notice
shall be deemed given upon the earlier of (a) delivery by facsimile or by hand, or (b) five calendar days after
such notice is mailed by registered or certified United States mail, return receipt requested, postage prepaid,
and addressed to the addressee at its address set forth below.

Deloitte Consulting LLP Isocorp
Attention of John Hugill Attention of Tom Doughty
Facsimile No. (°%) 890 . 9552 Facsimile No. (850) 222-8092

Either party desiring to issue a news release, advertisement or other form of publicity concerning efforts in
connection with this Agreement, the Prime Contract, or the Subcontract shall obtain the written consent of the
other party prior to the release of such publicity.

This Agreement or any right, obligation or interest hereunder shall not be assignable, fransferable or
otherwise alienable by either party or by operation of law or otherwise except with the prior written consent of
the other party.

This Agreement shall be governed and construed pursuant to the laws of the State of New York, without
giving effect to the choice of law principles thereof.

This Agreement constitutes the entire understanding of the parties hereto, and supersedes any and all prior
written agreements, commitments, understandings or communications, in each case with respect to the
subject matter of this Agreement, and any modification hereto shall be in writing and signed by both parties
hereto.

IN WITNESS WHEREOF the parties hereto have caused these presents to be executed as of the day and year
first-above written.

Deloitte Consulting LL.P Isocorp

By. A& 7
Narg o fd ﬁ‘(/@;,/,(/(—/
Title: %w\fd AT

Py e """’"%/ A
S~ 7 /=)
_ / .

By:

Name:Tom Doughty

Title:Executive Vice President




Exhibit A

Contractor shall provide qualified resources to support Design, Development, Testing, Implementation,
Architecture, & Infrastructure as required.
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